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ENVIRONMENTAL RESPONSE TRUST AGREEMENT

BY AND AMONG

VSI LIQUIDATING INC.,
formerly known as Vertellus Specialties, Inc.,
on behalf of itself and certain of its affiliates, the Debtors,

LE PETOMANE XXIX, INC.,
not individually but solely in itsrepresentative capacity
as Environmental Response Trustee,

THE UNITED STATESOF AMERICA,
the STATE of INDIANA,
the STATE of UTAH,
the STATE of ILLINOIS,
the STATE OF OHIO,
the STATE of WEST VIRGINIA

as

The Environmental Response Trust Owned Property Beneficiaries

Asof January __, 2017
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ENVIRONMENTAL RESPONSE TRUST AGREEMENT

This Environmental Response Trust Agreement is rniaide__th day of January, 2017,
by and among VSI LIQUIDATING INC. (“VSI”), formerlknown as Vertellus Specialties, Inc.
(“Vertellus Specialties™), on behalf of itself andrtain of its affiliates, as debtors in the
Bankruptcy Cases (defined below) (collectively, lb@s”), LE PETOMANE XXIX, Inc., not
individually but solely in its representative capp@s Environmental Response Trustee (defined
herein) of the Vertellus Specialties EnvironmeRRasponse Trust established hereby, the United
States of America, the State of Indiana, the Sihtétah, the State of Ohio, the State of lllinois,
the State of West Virginia, as the Environmentapdase Trust Owned Property Beneficiaries.

RECITALS

WHEREAS, on May 31, 2016 (the “Petition Date”), ¥&us Specialties and certain of
its subsidiaries and affiliates, filed voluntarytipens for relief under chapter 11 of title 11tbe
United States Code, 11 U.S.C. 8§ H%eq., as then amended, in the United States Bankruptcy
Court for the District of Delaware, which casesén@een jointly administered under Case No.
16-11290-CSS;

WHEREAS, on September 2, 2016, the United StatesState of Ohio, the State of
Indiana, and the State of Utah filed an Objectmthe Proposed Sale of Substantially All of the
Debtors’ Assets (Dkt. # 365);

WHEREAS, on September 27, 2016, the Debtors fire&@edited Motion to Approve a
Settlement Agreement Among Debtors, PurchaseiCtmmittee and EPA (Dkt. # 427);

WHEREAS, on October 14, 2016, the Bankruptcy Centered an Order approving the
Settlement Agreement (Dkt. # 466) (referred to imeas the “Environmental Settlement
Agreement”);

WHEREAS, the Environmental Settlement Agreemenvidies for the transfer of the
Provo Site, the Wendover Site, and the Miley Ave8iie, and potentially certain other owned
properties, to an Environmental Response Truse tadministered by the Environmental
Response Trustee;

WHEREAS, the Environmental Settlement Agreemerthmrprovides for the transfer of
all rights, claims, proceeds and recoveries undeelating to the Applicable Insurance (defined
herein) to the Environmental Response Trust, taytkatest extent permitted by law, and the
pursuit by the Environmental Response Trust ofvedes and payments under the Applicable
Insurance for the benefit of the Environmental Resg Trust and the Environmental Response
Trust Beneficiaries;

WHEREAS, the Environmental Response Trust is ttubded by (i) a payment by the
Debtors to the Trust of $710,000.00 (consistinghefsum amount of $550,000 originally
provided under the Environmental Settlement Agregnaus an additional sum of $160,000
(subject to reduction as provided in Section _thefPlan) on account of certain of the
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Environmental Response Trust Owned Propertie$)pyithe Work Budget Excess Amount, as
hereinafter defined; (iii) by insurance recoveaes/or payments obtained by the Trust from or
relating to the Applicable Insurance and (iv) dseotvise provided herein;

WHEREAS, this Environmental Response Trust Agredraad the Environmental
Settlement Agreement govern the Environmental Respad rust, which is intended to be
created pursuant to section 1.468Bt %eq. of the Treasury Regulations promulgated under
section 468B of the Internal Revenue Code (the “@8&ulations”); and

WHEREAS, on December 15, 2016, the Debtors fil&irst Amended Plan of
Liguidation under Chapter 11 of the Bankruptcy C@tlee Plan”) (Dkt. # 603);

WHEREAS, this Environmental Response Trust Agreensereferenced in the Plan and
is to be submitted to the Bankruptcy Court with en for approval in the Confirmation Order;

NOW, THEREFORE, in consideration of the foregoimgrpises and the mutual
covenants and agreements contained herein and Ertironmental Settlement Agreement, the
Parties hereby agree as follows:

ARTICLE |
DEFINITIONS

1.1 Definitions.

The following terms as used in this Environmentasponse Trust Agreement shall have
the definitions given below:

1.1.1 “120-Day Budget” has the meaning given in Sectidn13c), herein.

1.1.2 “Administrative Costs” means the fees, costs, aqukrses incurred in
connection with the administration of the Enviromtad Response Trust, including but
not limited to: (a) fees and expenses of the Emvirental Response Trust and its third-
party professionals; and (b) real estate managenaxas, insurance, property marketing
costs, and maintenance costs. “Administrative Cakisiot include “Environmental
Costs” or any expenses incurred in overseeing, giagaand performing Environmental
Actions, including, without limitation, expensestbé Environmental Response Trust
and its third-party professionals.

1.1.3 “Applicable Insurance” means all primary and exdedslity insurance
policies, including but not limited to any enviroantal liability insurance, that the
Debtors have asserted or could assert providedeheors (including Vertellus
Specialties, Inc., and any other predecessor @émast) coverage for losses or liabilities
relating to environmental releases or contaminati@h respect to any of the Debtors’
properties or any properties that were formerly esvor operated by any of the Debtors
or their predecessors in interest, or the TibbsmeeSuperfund Site, including but not
limited to certain policies issued by Harbor Insur@and London Insurers, and the
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insurance policies and agreements listed in Appendihereto. For the avoidance of
doubt, “Applicable Insurance” does not include e O Insurance Policies.”

1.1.4 “Bankruptcy Cases” has the meaning given in théaisco this
Environmental Response Trust Agreement.

1.1.5 “Bankruptcy Code” means Articles 16tlseq. of title 11 of the United States
Code, and applicable portions of titles 18 and 28 United States Code, as the same
may be amended from time to time and as applidab&hapter 11 cases.

1.1.6 “Bankruptcy Court” means the United States Banlkecy@ourt for the
District of Delaware, or if the Bankruptcy Courtssédins from exercising jurisdiction or
is otherwise without jurisdiction over any mattesig out of this Environmental
Response Trust Agreement, a United States Di€dcirt having competent jurisdiction
with respect to such matters.

1.1.7 “Big John Salvage Site” means the Big John Sah&ageerfund Site,
consisting of the 38 acres of property located gktve East Bank of the Monongahela
River in Fairmont, Mario County, West Virginia.

1.1.8 “Business Day” means any date, other than a Satu&ianday, or “legal
holiday” (as that term is defined in Bankruptcy &9D06(a)).

1.1.9 “CERCLA’ means the Comprehensive Environmental Bese,
Compensation, and Liability Act, 42 U.S.C. 88 9604,

1.1.10 “Cleveland Site” means the approximately 12-acre Iscated at 3201
Independence Road in Cleveland, Ohio, historicglgrated as a coal tar processing
facility.

1.1.11 “Consultant” shall have the meaning set forth ictiea 4.2.
1.1.12 “Contingent Fee” means any contingent fee negatibetween the

Environmental Response Trustee and any attorn&wnofirm for the pursuit of any
claim or cause of action for payment or recovergmf Applicable Insurance.

1.1.13“D & O Insurance Policies” means all primary insuza policies of the
Debtors that primarily provide for coverage fobligy related to the actions and
omissions of the Debtors’ directors and officers.

1.1.14 “Debtors” has the meaning given in the preamble.

1.1.15“Dover Site” means the 3.7-acre Reilly Tar and CloairCorp. (Dover
Plant) site, located on Third Street in Dover, Qlaind the site of a plant historically
operated by Reilly Tar and Chemical Corp.
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1.1.16 “Effective Date” means the Effective Date of tharPhs set forth in
Article ___ of the Plan.

1.1.17 “Emergency Environmental Action” has the meaningfegh in Section
3.1.1(b) herein.

1.1.18 “Entity” has the meaning set forth in Section 1@&)(&f the Bankruptcy
Code.

1.1.19 “Environmental Actions” means any and all enviromae activities
authorized or required under Environmental Lawarmy and all environmental activities
as directed by a Lead Agency, that occur afteEtifective Date and that are related to
any of the Environmental Response Trust Owned Ptiepeincluding but not limited to
response or remedial actions, removal actionsective action, closure, or post-closure
care, reclamation, investigations, studies, rentigdiainterim actions, final actions,
emergency actions, water treatment, implementati@ngineered structures and
controls, monitoring, repair and replacement ofieegred structures, monitoring
equipment and controls, operation and maintenange#ementation, operation and
maintenance of institutional controls, coordinataom integration of reuse and remedial
efforts and initiatives (including, without limitah, multi-stakeholder communications),
and, if required, long-term stewardship and pemdetustodial care activities.
“Environmental Actions” also include the above eamimental activities relating to the
migration of hazardous substances or contaminanmésating from the Environmental
Response Trust Owned Properties. For the avoidaindeubt, “Environmental Actions”
shall not include natural resource assessmenttoregion.

1.1.20 “Environmental Agencies” means EPA, IDEM, UDEQ, GEFEPA and
WVDEP.

1.1.21 “Environmental Costs” means the costs and expeavfsegplementing
Environmental Actions, including any expenses (idalg, without limitation, expenses
of the Environmental Response Trust and its thandypprofessionals) incurred in
overseeing, managing and performing EnvironmentsioAs, and the costs of payment
of certain oversight costs (as provided below)myf BEnvironmental Response Trust
Beneficiary with respect to the Environmental Res@oTrust Owned Properties.
“Environmental Costs” does not include “AdminisivatCosts.”

1.1.22 “Environmental Information” means all environmentgports, audits,
analyses, records, studies and other documentaicmg non-privileged information
prepared by or otherwise in the possession, cusiodgntrol of the Debtors or their
technical consultants that are based on or othemeiect information related to
environmental activities or conditions with respecthe Environmental Response Trust
Owned Sites or related to insurance recovery uAgeticable Insurance. For avoidance
of doubt, Environmental Information shall includetachnical and/or sampling data, but
shall not include analysis of this data prepareahiticipation of litigation or otherwise
subject to the attorney client privilege.
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1.1.23 “Environmental Law” or “Environmental Laws” meanghenever in
effect, all federal, state and local statutes, legguns, rules, ordinances and similar
provisions having the force or effect of law, alflicial and administrative orders and
determinations and all common law concerning putialth and safety, worker health
and safety, pollution or protection of the enviramt) including, without limitation, the
Atomic Energy Act (“AEA”), CERCLA, Clean Water AtCWA”"), Clean Air Act
("CAA”), Emergency Planning and Community Rightmow Act (“EPCRA”), Federal
Insecticide, Fungicide, and Rodenticide Act (“FIFRRAResource Conservation and
Recovery Act (“RCRA”), Safe Drinking Water Act (“SMA”), Toxic Substances
Control Act (“TSCA”), and any state or local equpfats.

1.1.24 “Environmental Response Trust” or “Trust” means Wegtellus
Specialties Environmental Response Trust, contdetgblay the Environmental
Settlement Agreement and described in Article I'gfihe Plan, which shall effectuate
the transfer of, among other things, the Applicdb&irance, the Environmental
Response Trust Owned Properties and the Envirormh@esponse Trust Initial Funding
pursuant to the terms of the Plan and this Enviemad Response Trust Agreement.
With respect to any action required or permittededaken by the Environmental
Response Trust, the term includes the Environmétdggponse Trustee or any other
Person or Entity authorized to take such acticacitordance with this Environmental
Response Trust Agreement.

1.1.25 “Environmental Response Trust Administrative Accdumeans the
Environmental Response Trust account establisheédebyrustee pursuant to Section
2.2.3 to fund the payment of Administrative Costs.

1.1.26 “Environmental Response Trust Agreement” meansdtjiisement, by
and among the Debtors, Le Petomane XXIX, Inc. imdidually but solely in its
representative capacity as Environmental Responsstéle, the United States of America,
the State of Indiana, the State of Utah, the Qthi#inois, the State of Ohio, and the State
of West Virginia, as Environmental Response Trush@d Property Beneficiaries, which
agreement shall establish the Environmental Regpdnsst in conformity with the
provisions of the Plan and the Environmental Sektlet Agreement, and shall be
submitted with the Plan for approval in the Confitran Order.

1.1.27 “Environmental Response Trust Assets” means ditsigclaims,
proceeds, and recoveries under or relating to fha@i¢able Insurance to the greatest extent
permitted by law, the Environmental Response T@wshed Properties, and the
Environmental Response Trust Initial Funding, amchsother assets, acquired, earned, or
held by the Environmental Response Trust from tiongme pursuant to this
Environmental Response Trust Agreement, includingiif&nmental Response Trust
Proceeds.
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1.1.28 “Environmental Response Trust Beneficiaries” meéihshe
Environmental Response Trust Owned Property Beaeigs; (ii) the Government Agency
Non-Owned Sites Beneficiaries; and (iii)) the THhitdrty Beneficiaries.

1.1.29 “Environmental Response Trust Environmental Costont” means the
account of that name described in Section 2.2.3.

1.1.30 “Environmental Response Trust Initial Funding” me#h) the Work
Budget Excess Amount (as hereinafter defined) aseoEffective Date; and (2) cash in an
aggregate amount of $710,000.00, subject to remtuets provided in Section __ of the
Plan.

1.1.31 “Environmental Response Trust Insurance Accountimsurance
Account” means the Environmental Response Trusiladaeestablished to receive, hold,
and disburse payments and/or recoveries of paynaaa®r proceeds on claims under or
relating to Applicable Insurance.

1.1.32 “Environmental Response Trust Owned Properties’nae¢he Miley
Avenue Site, the Provo Site, the Wendover Site(leseland Site, the Granite City Site,
and the Big John Salvage Site including all thétsgtitles, and interests in and to,
including, without limitation, all of the fee owrsdrip in, all appurtenances, rights,
easements, rights-of-way, mining rights, minerghts, mineral claims, appurtenant
groundwater rights, associated surface water righdsns, and filings, permits, licenses,
third-party warranties and guaranties for equipnaergervices to the extent transferable
under bankruptcy law, or other interests (includivithout limitation all fixtures,
improvements, personal property (tangible and gntela) and equipment located thereon
as of the Effective Date).

1.1.33 “Environmental Response Trust Owned Property Beiagfes” means
the United States, the State of Indiana, the Stdtdah, the State of Ohio, the State of
lllinois, and the State of West Virginia.

1.1.34 “Environmental Response Trust Parties” means, cibliely, the
Environmental Response Trust, the Environmentap&aese Trustee and its affiliates and
their shareholders, officers, directors, employessnbers, managers, partners, affiliated
entities, consultants, agents, accountants, aisrmeother professionals or representatives
engaged or employed by the Environmental Respons& &r Environmental Response
Trustee; provided however, that any contractorsooisultants retained to perform or
oversee Environmental Actions of the EnvironmeRt&dponse Trust (for the avoidance of
doubt, other than the Environmental Response Tilust-nvironmental Response Trustee
and affiliated entities, and their shareholderficefs, directors, and employees) shall not
be Environmental Response Trust Parties.

1.1.35 “Environmental Response Trust Proceeds” meansdahproceeds of any
liquidation, sale, lease, recovery or other digjmsiof or other proceeds in respect of the
Environmental Response Trust Assets.
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1.1.36 “Environmental Response Trustee” or “Trustee” mdam®etomane
XXIX, Inc., not individually but solely in its repsentative capacity.

1.1.37 “Environmental Settlement Agreement” means thdesatint agreement
entered into by the Debtors, the purchaser, thditors committee, the United States of
America on behalf of EPA, the State of Ohio, onadebf the Ohio Environmental
Protection Agency, the State of Indiana, on betiaihe Indiana Department of
Environmental Management, and the State of Utalbetalf of the Utah Department of
Environmental Quality, and approved by the Bankryiourt on October 14, 2016 (Dkt.
# 466).

1.1.38 “EPA” means the United States Environmental Praiacfgency.

1.1.39 “Excess Funding” has the meaning given in Sectidndzherein.

1.1.40 “Financial Assurance” means any existing finanasdurance, letters of
credit, standby trust fund or surety bond requivgény Consent Decree, administrative
order on consent, or other settlement agreemdontbEnvironmental Actions and/or
Work at or relating to the Environmental ResponsesTOwned Properties or any other
properties formerly owned or operated by any ofldledtors or their predecessors in
interest (but not including the Tibbs Avenue Supedf Site).

1.1.41 “Government Agency” means any department, divisaggncy, or other
component of the federal government or any stavemgonent.

1.1.42 “Government Agency Non-Owned Site” means the J&ifg the St.
Louis Park Site, the Lower Passaic Site, the D&#gr, the Lima Site and the Quendall
Site.

1.1.43 “Government Agency Non-Owned Site Reserve Accourgans a
segregated Trust account created by the Trustesjgmt to Section 2.2.4 below.

1.1.44 “Government Agency Non-Owned Sites Beneficiariegams: EPA for
the St. Louis Park Site, the Lower Passaic Sitd,the Quendall Site; NOAA and Interior
for the Lower Passaic Site and the Quendall SEEA for the Joppa Site; MPCA for the
St. Louis Park Site; and OEPA for the Dover Site te Lima Site.

1.1.45 “Granite City Site” means the approximately 20-asite located at 1450
Edwardsville Road, Granite City, lllinois, on whitfertellus Specialties, Inc. (former
Reilly Industries, Inc.) owned and operated a taatefinery.

1.1.46 “IDEM” means the Indiana Department of EnvironméManagement.

1.1.47 “IEPA” means the lllinois Environmental Protectidgency.
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1.1.48 “Insurance Proceeds” means any payment, proceedsher recovery of
any funds or other compensation for claims, cao$estion, or other alleged rights of
payment for or otherwise relating to Applicableurence.

1.1.49 “Internal Revenue Code” means the Internal Rev&ume of 1986, as
amended.

1.1.50 “Joppa Site” means the approximately 230 acresaggrty in southern
Massac County, lllinois, less than a mile eashefYillage of Joppa along the northern
bank of the Ohio River, on which a former wood preation facility was located.

1.1.51 “Lead Agencies” means (i) IDEM for the Miley Aveaisite, (i) UDEQ
for the Provo Site and the Wendover Site, (iii) AE#Br the Granite City Site, (iv) EPA for
the Big John Salvage Site, and (v) OEPA for thev€lend Site. The Lead Agency for an
Environmental Response Trust Owned Property mashbaged upon joint written notice
from the Lead and Non-Lead Agencies for that site.

1.1.52 “Lima Site” means the approximately 55 acres operty located at 1403
Neubrecht Road, Lima, Ohio, where the Debtors’ omage predecessors owned and
operated a creosote treating operation betweerorippaitely 1938 and 1972.

1.1.53 “Liquidation Plan” or “Plan” means the Debtors’ Rlaf Liquidation
under Chapter 11 of the Bankruptcy Code, filechis &iction on December 15, 2016 (Dkt.
# 603), including exhibits and supplements, eithets present form or as it may be
altered, amended, modified or supplemented frora tmtime in accordance with the
Bankruptcy Code or the Bankruptcy Rules.

1.1.54 “Liquidating Trust” means the trust described irtiéle 1V.E of the Plan
to be established under Delaware trust law thdt sffactuate the wind down of the
Debtors and make distributions pursuant to thegexfithe Plan and Liquidating Trust
Agreement.

1.1.55 “Liquidating Trustee” means the Person appointetheyCreditors
Committee, subject to Debtors’ approval, to adnbarighe Liquidating Trust in accordance
with the terms of the Liquidating Trust Agreement as identified in the Plan
Supplement.

1.1.56 “Lower Passaic Site” means the 17-mile Lower PasRaier Study Area
of the Diamond Alkili Superfund Site in Newark, Néarsey. The Diamond Alkili
Superfund Site consists of a former pesticide nactufing facility located at 80 Lister
Avenue and surrounding property located at 12CeLidtvenue in Newark, New Jersey; the
17-mile LPRSA, the Newark Bay Study Area, whichlies Newark Bay and portions of
the Hackensack River, the Arthur Kill, and the Rithn Kull; and the areal extent of
contamination at these locations.
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1.1.57 “Miley Avenue Site” means the 3 to 5-acre site tecaat 737 Miley
Avenue in Indianapolis, Indiana, near the WhitedRiand adjacent to a railroad, where the
Debtors’ corporate predecessors owned and opesated| tar distillery and creosote wood
treating operation between approximately 1896 ##81

1.1.58 “MPCA” means the Minnesota Pollution Control Agency

1.1.59 “Non-Lead Agency” means the EPA for the GraniteyGite, the Miley
Avenue Site, the Provo Site, the Wendover SiteCtleeeland Site, and WVDEP for the
Big John Salvage Site. The Non-Lead Agency for amrénmental Response Trust
Owned Property may be changed by joint writtena@fiom the Lead and Non-Lead
Agencies.

1.1.60 “OEPA” means the Ohio Environmental Protection Agen

1.1.61 “Parties” means the Debtors, the Environmental Besp Trustee, the
United States, the State of Indiana, the Statetalfi{the State of Ohio, the State of Illinois,
and the State of West Virginia.

1.1.62 “Person” means any individual, corporation, limitedbility company,
partnership, joint venture, association, joint-Etoempany, trust, charitable foundation,
unincorporated organization, government or any egen political subdivision thereof or
any other entity.

1.1.63 “Provo Site” means the property located at 255%Istndustrial Parkway
in Provo, Utah, on which the Debtors’ corporatedeaessors operated a coal tar refinery
for approximately 80 years.

1.1.64 “QSF Reqgulations” has the meaning given in thetaéi

1.1.65 “Quendall Site” means the Quendall Terminals SupetiSite located on
the shore of Lake Washington, in Renton, Washington

1.1.66 “Real Property Information” means all non-privileggocuments in
Debtors’ possession, custody, or control, or reaslyrobtainable by Debtors, related to
property ownership, property taxes, leases, caistraecurity, insurance, or administration
or potential sales of an Environmental ResponsstTwned Property.

1.1.67 “Special Insurance Counsel” means any attorneynedeor directed by
the Environmental Response Trustee to pursue @t @as®btaining payment or recovery
of claims or other rights to payment under or ietato Applicable Insurance.

1.1.68 “St. Louis Park Site” means the St. Louis Park $fupel Site in St. Louis
Park, Minnesota.
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1.1.69 “Superfund” means the “Hazardous Substance Sup#testablished by
26 U.S.C. § 9507 or, in the event such Hazardobst8nce Superfund no longer exists,
any successor fund or comparable account of thaestlirg of the United States to be used
for removal or remedial actions to address releasésreats of releases of hazardous
substances.

1.1.70 “Third-Party Beneficiaries” means the beneficiaieshis Environmental
Response Trust Agreement set forth in AppendixThe Third-Party Beneficiaries’ only
rights under this Environmental Response Trust Agnent is to the receipt of funds, if
any, pursuant to Section 3.2.2(c) hereof and ctergisvith the allocation of insurance
payments set forth in Appendix A to this EnvirontteiResponse Trust Agreement.

1.1.71 “UDEQ” means the Utah Department of Environmentaa(y.

1.1.72 “United States” means the United States of Ameoicdehalf of EPA,
DOI and NOAA.

1.1.73 “Wendover Site” means the property in Wendover hJta the NW Y4 of
the NE ¥4 of Section 21, T1S, R19W, SLB&M, out 0122-1, 40.00AC, in Toole County,
Utah, that was owned by the Debtors and is theo$igeformer salt cake recycling facility.

1.1.74 “Wind-Down Budget” means the wind-down budget futhde the
Debtors in connection with the closing of the s#lsubstantially all of the Debtors’ assets,
which was a subset of the “Funds Flow Memoranduled fas Exhibit A to the Plan.

1.1.75 “Work” means any response, removal, investigatgampling,
remediation, reclamation, closure, post-closureremtive action, engineering controls,
institutional controls, deed restrictions, oversigbsts and operations and maintenance
activities authorized or required under CERCLA, RCRpplicable consent decrees,
consent agreements, settlements, and orders arayipkcable laws.

1.1.76 “Work Budget” means the $450,000 in the Wind-DowrdBet reserved
for Work expenses incurred prior to the Effectivat®&

1.1.77 “Work Budget Excess Amount” means any amount reimgiander the
Work Budget as of the Effective Date, less resefeeaccrued Work expenses incurred by
the Debtors.

1.1.78 “WVDEP” means the West Virginia Department of Elovimental
Protection.

10
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ARTICLE Il
THE ENVIRONMENTAL RESPONSE TRUST

2.1 Creation of the Environmental Response Trust amahSfer of Environmental
Response Trust Assets

2.1.1 Pursuant to the Environmental Settlement Agreeraedtthe Plan, the
Parties hereby establish, on behalf of the Enviremtiad Response Trust Beneficiaries
named herein, and VSI Liquidating Inc. hereby tfarss assigns, and delivers, by good
title and other appropriate instruments to, theiEmmental Response Trust, or to the
Environmental Response Trustee, not individuallydmlely in its representative capacity
as Environmental Trustee, if the law of the statelnich the property to be transferred is
situated prohibits a trust entity from holding stitle, on behalf of the Environmental
Response Trust Beneficiaries, all of the Debtaggitr title, and interest in and to the
Environmental Response Trust Assets.

Upon execution of this Environmental Response TAgseement, the
Environmental Response Trustee shall be authot@&ake all steps necessary to
complete the formation of the Environmental Responsist. The Environmental
Response Trust shall be administered by the Enwieoal Response Trustee in
accordance with this Environmental Response Trgseédment, shall be known as the
Vertellus Specialties Environmental Response Tardd, is also referred to herein as the
Environmental Response Trust.

2.1.2 Prior to the Effective Date, the Debtors shall dsiititle commitments for
all properties to be conveyed to the EnvironmeR&gdponse Trust. The title
commitments shall show the applicable Debtor Ia &nd no liens, claims or
encumbrances of record.

On the Effective Date, the Debtors shall transdssign, and deliver by Quit
Claim Deed to the Environmental Response Trudp tiie Environmental Response
Trustee, not individually but solely in its repressive capacity as Environmental
Response Trustee, if the law of the state in wthehproperty to be transferred is situated
prohibits a trust entity from holding such titley behalf of the Environmental Response
Trust Beneficiaries, all of the Debtors’ right)eiand interest in and to the Environmental
Response Trust Owned Properties, and, as it ra@ateater rights and personal property,
by bill of sale, and in accordance with Sectionlldfithe Bankruptcy Code, all such
assets shall automatically vest in the EnvironmdRésponse Trust. The Debtors and
the Liquidating Trustee shall retain no ownershipther residual interest whatsoever
with respect to the Environmental Response Trutt@Miley Avenue, Provo,
Wendover, Cleveland, Granite City, or Big John Sgt/Sites. Additional real property
shall be transferred to the Environmental Respdmast only with the written consent of
all Environmental Response Trust Owned PropertyeBeiaries and the Environmental
Response Trustee.

The foregoing transfers shall be: (i) free andrctdaall claims, liens,
encumbrances and interests against the Debtohsgding mechanics’ liens and other

11
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liens for the payments of monetary claims, sucpraperty taxes, or other monetary
claims asserted or that could have been asserted lankruptcy proceeding, but shall
remain subject to any existimg rem claims that do not secure payment of monetary
claims (such as easements or deed restrictionsyuiject to any rights of the
Environmental Response Trust Agreement; and @cpaplished by the transfer of good
title, with all such conveyance documents to beegto in form by the Debtors and the
Environmental Response Trustee.

The grantee for each such deed and personal pydpkiaf sale shall be the
Environmental Response Trust by and through LerRate XXXIX, Inc., not
individually but solely in its representative cappas the Environmental Response
Trustee. The Environmental Response Trust shab@eesponsible for, and the Debtors
shall be responsible for, in accordance with tleRInd applicable bankruptcy law, any
invoices, statements, and amounts relating to tieyMvenue, Provo, Wendover,
Cleveland, Granite City, and Big John Salvage Sdeshe period prior to the Effective
Date even if such items are issued after the Bffe@ate or are not known of at the time
of the Effective Date; provided, however, that Brebtors or Liquidating Trust (as
applicable) shall reserve adequate funds from tbekBudget to cover unpaid invoices
for Work performed under the Work Budget prior lte Effective Date and any
remaining funds in the reserve shall be paid prgntptthe Environmental Response
Trust.

2.1.3 The Debtors, as applicable, will reasonably codpenath the United
States on behalf of EPA, the State of Utah on he@fdJDEQ, the State of Indiana on
behalf of IDEM, the State of Ohio, the State ahblis on behalf of IEPA, the State of
West Virginia on behalf of WVDEP, and the Enviromta Response Trustee to deliver
to the title company (which will record or causébtrecorded in the appropriate real
property records) the transfer documents as soogeasnably practicable, but not to
exceed 30 days after the Effective Date. In amidito and simultaneously with the
payment set forth in Section 2.1.1 herein, the Bedhall pay to the Environmental
Response Trust an amount equal to the recordintg aad transfer fees relating to the
title transfers for the Environmental Response T@usned Properties. No deeds are to
be recorded until all payments referenced in thisa§raph are made.

2.1.4 In addition to and simultaneously with the paymsettforth in Section
2.1.1 herein, the Debtors shall pay all taxes prgsly assessed and due on the
Environmental Response Trust Owned Properties whartax bill has been issued. In
addition, the Debtors shall, for each such propgray an amount equal to the proration
of 105% of the last ascertainable tax bill for geziod of time from the last ascertainable
tax bill up to and including the Effective Date.elDebtors shall execute, or cause to be
executed, and record, if necessary, all necess@gses of any liens or security interests
held by any of the Debtors against the EnvironnidRégponse Trust Owned Properties.

2.1.5 Prior to the Effective Date, the Debtors shall cgably cooperate with
the Environmental Response Trust and transferralirfBhmental Information and Real
Property Information to the Environmental Respohsest in a mutually agreed upon
manner. After the Effective Date, the Debtors,ltligiidating Trust, and their successors
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shall continue to reasonably cooperate and resfmorehuests for Environmental
Information and Real Property Information for aipdrof no less than six (6) months
after the Effective Date.

2.1.6 Transfer and Assignment of Applicable Insurance. On the Effective Date,
the Debtors shall transfer and assign to the Enuamental Response Trust, by and
through Le Petomane XXIX, Inc., not individuallytaolely in its representative
capacity as Environmental Response Trustee, tighirsy claims, proceeds, and
recoveries under or relating to Applicable Insumtethe greatest extent permitted by
applicable law. The Debtors and the LiquidatingsErshall retain no rights or interests
whatsoever in the Applicable Insurance. The Envitental Response Trust shall not be
responsible for, and the Debtors shall be resptan®b, in accordance with the Plan and
applicable bankruptcy law, any invoices, statemeartd amounts relating to the
Applicable Insurance for the period prior to théeEfive Date even if such items are
issued after the Effective Date or are not knowatdhe time of the Effective Date;
provided, however, that Debtors and the Liquidafingst shall not be liable for any
deductible under any of the Applicable Insurand®e Environmental Response Trust
shall become the legal successor-in-interest toshad succeed to all of the Debtors’
rights, title, and interest in all rights, claingspceeds, and recoveries under or relating to
the Applicable Insurance to the greatest extennptd by law. For the sole purpose of
securing insurance recoveries by the Environmd®gaponse Trust, the Environmental
Response Trust shall succeed to the liabilitieh@Debtors with respect to the
Environmental Response Trust Owned Propertiestatlon-Owned Properties. To the
extent applicable, any other rights to reimbursdroemontribution for response action
(whether contractual or otherwise) held by the Debas of the Effective Date shall be
transferred to the Environmental Response Trust.

2.1.7 The Debtors, as applicable, shall reasonably cabpevith and assist the
Environmental Response Trustee to: (a) effectitalgsfer and assign all rights, claims,
proceeds and recoveries under or relating to th@iégble Insurance to the greatest
extent permitted by law to the Environmental Resgorfrust, free and clear of any
remaining right or interest in, or claim with resp#, the Applicable Insurance; and (b)
in (i) asserting and pursuing claims for coverageéeau those policies and (ii) negotiating
or litigating to obtain the most favorable resaduatof claims under those policies as is
reasonable.

2.1.8 Any and all payments and/or proceeds for claimseunalr otherwise
relating to, the Applicable Insurance shall be paithe first instance to the Trust, and
deposited into the Trust and disbursed therefroitihbyl rustee consistent with the
provisions of Section 3.2 below.

2.2 Transfer of Funding and Creation of the EnvironmEResponse Trust
Environmental Cost and Administrative Accounts

2.2.1 The Funding. On the Effective Date, the Debtordl slaase the
Environmental Response Trust Initial Funding tdrbesferred to or at the written
direction of the Environmental Response Trustee.
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2.2.2 Transfer of Financial Assurance. As soon as reddgipracticable, but
only at the discretion of and with the written cenisof the Government Agency
beneficiaries to an instrument of Financial Assaerand as permitted by the applicable
consent decree, administrative order, or otheriegdge settlement agreement, the
Debtors shall cooperate in the transfer and assghwof such instrument of Financial
Assurance or proceeds thereof for Environmentap&ese Trust Owned Properties to
the Environmental Response Trust Environmental Bosbunt for the site to which it
pertains. The Environmental Response Trust sbédl &l Financial Assurance or
proceeds thereof received in trust for the solebeaf the applicable Environmental
Response Trust Owned Properties Beneficiary antireaaage and disburse the
Financial Assurance in accordance with Articledfikthis Environmental Response Trust
Agreement.

2.2.3 Creation of the Environmental Response Trust Enwvirental Cost,
Administrative, and Insurance Accounts. Upon mgcef the Environmental Response
Trust Owned Properties and the Environmental Respdnust Initial Funding, the
Environmental Response Trustee shall create arrdmaental Response Trust
Administrative Account and a segregated and claaiyed Environmental Response
Trust Environmental Cost Account for each EnvirontaéResponse Trust Owned
Property, except that the Trustee shall creatagdesEnvironmental Response Trust
Environmental Cost Account for the Provo Site dmel\Wendover Site.

The purpose of the Environmental Response Trustiddtrative Account shall
be to provide funding for the Administrative Cosfishe purpose of each Environmental
Response Trust Environmental Cost Account shatbhgovide funding for
Environmental Actions and Environmental Costs agntiagn future regulatory fees and
oversight costs of the Lead Agency for the Envirental Response Trust Owned
Property or Properties for which the account instjo@ was created and named. Funds
in an Environmental Response Trust Environmentat @ocount may only be used for
the Environmental Response Trust Owned ProperBroperties for which the account
was created and named, and may not be used farthey Environmental Response
Trust Owned Property or Properties, except as geavin Section 2.4 herein. Funding
for the Environmental Response Trust Environme@tat Account for the Miley
Avenue Site shall be held in trust for Environmémtetions with respect to the Miley
Avenue Site. Funding for the Environmental Respadmsist Environmental Cost
Account for the Provo and Wendover Sites shallddd m trust for Environmental
Actions with respect to the Provo Site and the Véeed Site. Funding for the
Environmental Response Trust Environmental CosbAntfor the Cleveland Site shall
be held in trust for Environmental Actions with pest to the Cleveland Site. Funding
for the Environmental Response Trust Environme@tat Account for the Granite City
Site shall be held in trust for Environmental Aasowith respect to the Granite City Site.
Funding for the Environmental Response Trust Emvirental Cost Account for the Big
John Salvage Site shall be held in trust for Emmnental Actions with respect to the Big
John Salvage Site.

The Environmental Response Trustee shall also, vgpmipt of the
Environmental Response Trust Initial Funding, @easegregated Environmental
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Response Trust Insurance Account. Payments apddoeeds for any and all claims
under or relating to the Applicable Insurance shalheld in trust in the Environmental
Response Trust Insurance Account for disbursenfientsthat account as set forth
herein.

Upon receipt of the Environmental Response Trusalrrunding, the sum of
$ shall be placed in the Environmental Respdingst Environmental Cost
Account for the Miley Avenue Site; the sum or $_shall be placed in the
Environmental Response Trust Environmental CosbAnt for the Provo and Wendover
Sites; the sumof$ __ shall be placed in the tenmental Response Trust
Environmental Cost Account for the Cleveland Sie;sum of $  shall be placed in
the Environmental Response Trust Environmental Bosbunt for the Granite City Site;
the sumof$ _ shall be placed in the Environmd¢aponse Trust Environmental
Cost Account for the Big John Salvage Site; andstia of $  shall be placed in the
Insurance Account.

The balance of the Environmental Response Trusaliiiunding shall be
deposited in the Environmental Response Trust Adhtnative Account. Subject to
Section 2.7, the income and gains from any investroethe Environmental Response
Trust Assets shall be allocated, paid and credddde account in which the assets
generating the income and gains are deposited.

2.2.4 With respect to the Joppa Site, the St. Louis Btk and the Dover Site,
the Environmental Response Trustee shall creatgragated and clearly named separate
account for each site to receive and distributarinsce Proceeds relating to that site, to
be known as the “Government Agency Non-Owned SéselRve Account” for that site.

2.2.5 Any Environmental Response Trust account may bieelivinto such
number of trust subaccounts dedicated for speasfes by the Trustee after consultation
with the Lead Agencies, the Non-Lead Agencies,BR4, as appropriate, to comply
with the terms of, and implement this EnvironmeRabkponse Trust Agreement.

2.2.6 For all federal income tax purposes, the EnvirortiadeResponse Trustee
and the Debtors shall seek to treat the transfédmeoEnvironmental Response Trust
Assets by the Debtors to the Environmental Respdns&t as a transfer to a qualified
settlement fund pursuant to section 468B of therhral Revenue Code and the QSF
Regulations. The Environmental Response Trusta ahall times seek to have the
Environmental Response Trust treated as a “qudldettlement fund” as that term is
defined in the QSF Regulations. The BankruptcyrCshall retain continuing
jurisdiction over the Environmental Response Taust its accounts sufficient to satisfy
the requirements of the QSF Regulations. The Bnurental Response Trustee shall
cause any taxes imposed on the earnings of thedamental Response Trust to be paid
out of such earnings and shall comply with alltegorting and withholding
requirements imposed on the Environmental Respdnss under applicable tax laws.
Taxes imposed upon earnings accruing to the Enviemial Response Trust
Environmental Cost Account for an Environmental fese Trust Owned Property shall
be paid from that Environmental Response Trustf&nwmental Cost Accountlhe
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Environmental Response Trustee shall be the “adtnator” of the Environmental
Response Trust pursuant to Treasury Regulatiomseti468B-2(Kk)(3).

2.3 Objectives and Purposes

The purpose of the Environmental Response Truditish#o: (i) own the
Environmental Response Trust Owned Propertiescdi)y out administrative and
property management functions related to the Envnental Response Trust Owned
Properties; (iii) manage and/or fund implementatbfuture Environmental Actions
approved by the Lead or Non-Lead Agencies witheesfo the Environmental Response
Trust Owned Properties; (iv) receive the assignmaedttransfer of all rights, claims,
proceeds, and recoveries under or relating to w@i¢able Insurance to the greatest
extent permitted by law; (v) take all reasonabld aecessary steps to pursue recovery of
claims against or relating to the Applicable Insue (vi) receive and manage all
recoveries, proceeds, and payments from or rel&tinige Applicable Insurance; (vii)
make disbursements to the Environmental Responss Dwned Property Beneficiaries,
the Government Agency Non-Owned Sites Beneficiaaad the Third Party
Beneficiaries of payments, proceeds, or other fuadsvered from, pursuant to, or with
respect to the Applicable Insurance consistent thighallocation of insurance payments
set forth in Appendix ___ to this Environmental Ressge Trust Agreement; (viii) fulfill
other obligations as set forth in the Environme®8t@itlement Agreement; (ix) pay certain
future oversight costs; and (x) ultimately setrisfer, or otherwise dispose or facilitate
the reuse of all or part of the Environmental ResgoT rust Owned Properties, if
possible, all as provided herein with no objectiveauthority to engage in any trade or
business. The performance by the Environmentgbétese Trustee of its duties under
this Environmental Response Trust Agreement, inctydut not limited to the sale,
lease, or other disposition of some or all of twiEbnmental Response Trust Owned
Properties, shall not be considered to be the Bnmental Response Trustee’s engaging
in a trade or business.

2.4 Management of Environmental Response Trust Assets

2.4.1 The Environmental Response Trust herebypéeend agrees to hold the
Environmental Response Trust Assets in the Enviental Response Trust for the
benefit of the Environmental Response Trust Bersfes for the purposes described in
Section 2.3 above, subject to the terms of therdBnmental Settlement Agreement, this
Environmental Response Trust Agreement, and anlcapfe orders of the Bankruptcy
Court.

2.4.2 Consistent with this Environmental Respohasst Agreement and the
Environmental Settlement Agreement, the EnvironiaeResponse Trustee shall use
each Environmental Response Trust Environmental Sosount to fund Environmental
Actions and certain future oversight costs apprdwethe applicable Lead Agency
pursuant to applicable Environmental Law at ortfar benefit of the Environmental
Response Trust Owned Property for which that Emwirental Response Trust
Environmental Cost Account was created. The Envirental Response Trustee shall
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use the Environmental Response Cost Administr&oceunt to fund the Administrative
Costs of the Environmental Response Trust that heea approved by EPA.

2.4.3 The Environmental Response Trustee may gnitean administrative
order on consent and/or consent decree or consaat with the United States, the State
of Utah, the State of Indiana, the State of Oltie, $tate of Illinois, and/or the State of
West Virginia, and may perform work pursuant tolateiral administrative orders issued
by the Environmental Agencies or EPA to facilitatgplementation of this Section with
respect to the Environmental Response Trust Ownepelties, to the extent of available
funds, in accordance with this Environmental Respofrust Agreement.

2.4.4 The Lead and Non-Lead Agency for a paiicEhvironmental Response
Trust Owned Property may agree in writing at ametafter the Effective Date that,
based on new information about the estimated dcsmt &nvironmental Action or the
assumption of liability by a buyer or other pamy Environmental Action at that
Environmental Response Trust Owned Property, theaafunding needed for the
property is less than was projected by the Leachdgéor that Site (“Excess Funding”).
In such event, the United States and the Lead Agfamdhe Environmental Response
Trust Owned Property may instruct the Trustee lpint writing that such Excess
Funding be transferred to one or more of the ddmironmental Response Trust
Environmental Cost Accounts established underEhigronmental Response Trust
Agreement, or to the Environmental Response TrdshiAistrative Account, if there are
remaining actions to be performed and a demonsitraged for additional trust funding
or, to the extent there are no such remaining astth a demonstrated need for
additional funding, to the Superfund, a clean-umfor account in Indiana to be
designated by IDEM, a clean-up fund or accounttahlto be designated by UDEQ, a
clean-up fund or account in lllinois to be desiguabby IEPA, and/or a clean-up fund or
account in West Virginia to be designated by WVDEP.

2.4.5 Atfter the Lead and Non-Lead Agencies hardianed in writing to the
Environmental Response Trustee that all final astisave been completed and all final
costs have been disbursed for any Environmentgdd?se Trust Owned Property, any
funds remaining in the Environmental ResponsetTEasironmental Cost Account for
that property shall be transferred in the followargler: (i) first, in accordance with
written instructions provided by the Lead Agencytfte property, to other
Environmental Response Trust Environmental CosbAants for one or more of the
Environmental Response Trust Owned Propertieberkt are remaining actions to be
performed and a demonstrated need for additiomalifig, or to the Environmental
Response Trust Administrative Account; (ii) secomapn written confirmation by the
Lead Agency for the property, to the Superfundeareup fund or account in Indiana to
be designated by IDEM, a clean-up fund or accauhitah to be designated by UDEQ, a
clean-up fund or account to be designated by IEdPW/or a clean-up fund or account in
West Virginia to be designated by WVDEP.

2.4.6 Annually, beginning with the first yeareafthe Effective Date, the

Environmental Response Trustee shall provide thar&mmental Response Trust
Beneficiaries with a written update of anticipateture Administrative Costs of the

17



Case 16-11290-CSS Doc 676-2 Filed 01/17/17 Page 29 of 66

Environmental Response Trust. At any time on teradight (8) years after the Effective
Date, the United States, the State of Indiana hadbtate of Utah, the State of Ohio, the
State of lllinois, and the State of West Virginiaymnstruct the Trustee in writing, after
consultation with the Trustee, that any conseredtiprojected surplus funding in the
Environmental Response Trust Administrative Acccdamtransferred to one or more of
the other Environmental Response Trust Environnh€dat Accounts if there are
remaining actions to be performed and with a nee@dditional trust funding.

2.4.7 If the Environmental Response Trustee deters at any time that it
anticipates a shortfall in the Environmental Resgofrust Administrative Account
based on anticipated future Administrative CostthefEnvironmental Response Trust,
funds from any of the Environmental Response TEmstronmental Cost Accounts may
be transferred to the Environmental Response Pwistinistrative Account upon the
agreement in writing of the United States, theeStdiindiana, and the State of Utah, the
State of Ohio, the State of Illinois, and the StHt@Vest Virginia.

2.5 Investment and Safekeeping of Environmental Resodnsst Assets

2.5.1 The Environmental Response Trust Assets,aafd as provided herein,
shall be held in trust and segregated. All interdisidends, and other revenue earned in
the Environmental Response Trust Environmental Bosbunts, the Environmental
Response Trust Administrative Account, or the Emwinental Response Trust Insurance
Account, shall be retained in the respective actand used only for the same purposes
as the principal in that account as provided is Bvironmental Response Trust
Agreement, subject to any transfers to or from anilBnmental Response Trust account
approved by the Environmental Agencies as set far8ection 2.4.

2.5.2 The Environmental Response Trustee shalhbder no liability for interest
or producing income on any moneys received by tharBnmental Response Trust
hereunder and held for distribution or paymentrasided in this Environmental
Response Trust Agreement, except as such intdraastually be received by the
Environmental Response Trust. Investments of amyays held by the Environmental
Response Trust shall be administered in a manmesistent with the standards and
requirements applicable to an Environmental Respdngstee in connection with a
t provided by law, this Environmental Response TAgreement shall be governed and
strued in all respects consisEnvironmental Respdns& Assets, Environmental
Response Trust Proceeds, or any income earnec inironmental Response Trust,
shall be limited to the right and power to invastlsassets (pending periodic
distributions in accordance with Article Il hereaf)demand and time deposits, such as
certificates of deposit, in banks or other savimgsitutions whose deposits are federally
insured, or other liquid investments, such as Tueaskills; and provided further, that the
scope of any such permissible investments shdihbed to include only those
investments, or shall be expanded to include anjtiadal types of investments as
agreed to in writing by the Environmental Respohsest Owned Property Beneficiaries
for an Environmental Response Trust Environmentat@ccount, and these additional
types of investments shall be specifically detaitedriting including a directive that the
Environmental Response Trust is authorized to miakegach case, such investments that
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a liquidating trust, within the meaning of Treas&ggulation section 301.7701-4(d),
may be permitted to hold, pursuant to Treasury Reigms, or any modification in the
IRS guidelines, whether set forth in IRS rulingthen IRS pronouncements or otherwise
(although the Parties acknowledge and agree tadtivironmental Response Trust is
properly characterized for federal tax purposes qQsalified settlement fund within the
meaning of Section 1.468B-1 of the Treasury Regrlat and not as a liquidating trust
under Section 301.7701-4(d) of the Treasury Remunsg}.

2.5.3 The Environmental Response Trustee isessfy prohibited from
holding any or all of the Environmental Responsest Assets in a common,
commingled or collective trust fund and from hotgliny or all of the Environmental
Response Trust Assets in a common, commingledlectee trust fund with the assets
of any other entity. However, the funds provided Administrative Costs can be held in
one account.

2.5.4 Nothing in this Section shall be constrasduthorizing the
Environmental Response Trustee to cause the Emagotal Response Trust to carry on
any business or to divide the gains therefromunticlg without limitation, the business
of an investment company, a company “controlled’aby‘investment company,”
required to register as such under the Investmenigany Act of 1940, as amended. The
sole purpose of this Section 2.7 is to authorieeitkestment of the funds in the
Environmental Response Trust Environmental CosbAnts, the Environmental
Response Trust Administrative Account, the Envirental Response Cost Insurance
Account, or in any Government Agency Non-Owned Bigserve Account, or any
portions thereof as may be reasonably prudent pgndie of the proceeds for the
purposes of the Environmental Response Trust.

2.5.5 The Environmental Response Trust Partials sbt incur any liability for
following any written direction or order to act (rrefrain to act) from any
Environmental Response Trust Beneficiary so longuad written direction is not
inconsistent with this Environmental Response TAggeement and Environmental
Settlement Agreement.

2.6 Insurance Policy to Cover Future Response Astio

The Environmental Response Trustee may investihatpossible purchase of
one or more insurance policies to cover future Emmental Actions and general
liability at the Environmental Response Trust OwRedperties and may make
recommendations to the Environmental Response Owsied Property Beneficiaries
regarding such insurance. If, and only if, thed.aad Non-Lead Agency for an
Environmental Response Trust Owned Property jomtithorize the Environmental
Response Trustee in writing to purchase such inserashall the Environmental
Response Trustee use Environmental Trust Assgusrthase such insurance.
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2.7 Access and Deed Restrictions

The Environmental Response Trustee shall providd.gad and Non-Lead
Agencies and their representatives and contraatmsss to all portions of the
Environmental Response Trust Owned PropertieshieaEnvironmental Response Trust
owns at all reasonable times for the purposes mdwcting Environmental Actions at or
near the Environmental Response Trust Owned Piepefthe Environmental Response
Trustee shall implement any institutional contrmisieed restrictions requested in
writing by the Lead and Non-Lead Agencies with extgo any of the Environmental
Response Trust Owned Properties. The Environm&asihonse Trustee shall execute
and record with the appropriate recorder’s offing @asements or deed restrictions
requested in writing by the Lead and Non-Lead Agenifor restrictions on use of an
Environmental Response Trust Owned Property inrdodprotect public health, welfare
or safety or the environment or ensure non-interfee with or protectiveness of any
action. Any existing easements or deed restrictadnecord as to any Environmental
Response Trust Owned Property prior to the Effeddate of this Environmental
Response Trust Agreement shall survive this Enviemtal Response Trust Agreement.
The Environmental Response Trustee shall abidaédyarms of any institutional
controls or deed restrictions in place or of recasdo any Environmental Response Trust
Owned Property; provided however, that nothing imesball create any personal liability
for any Environmental Response Trust Party dubedanvironmental Response
Trustee’s failure to abide by any institutional tots of which the Environmental
Response Trustee is unaware.

2.8  Accounting

The Environmental Response Trustee shall maintaipgy books, records, and
accounts relating to all transactions pertainintheoEnvironmental Response Trust, and
the assets and liabilities of the Environmental@®ase Trust in such detail and for such
period of time as may be necessary to enable thedémental Response Trustee to
make full and proper accounting in respect thereatcordance with Article VI below
and to comply with applicable provisions of law agwbd accounting practices. Except
as otherwise provided in this Environmental Respoinsist Agreement or by the
Environmental Settlement Agreement, the EnvironiaeResponse Trustee shall not be
required to file any accounting or seek approvahefBankruptcy Court with respect to
the administration of the Environmental Responsesilior as a condition for making any
payment or distribution out of the Environmentakpense Trust Assets. The
Environmental Response Trust Beneficiaries shatlibe right upon fourteen (14) days’
prior written notice delivered to the EnvironmerRasponse Trustee to inspect such
books and records.

2.9 Termination

The Environmental Response Trustee shall not unolalpng the duration of this
Environmental Response Trust Agreement and shall iilmes endeavor to complete the
Environmental Response Trust’s objectives and mepoaresolve, settle, or otherwise
dispose of all claims against Environmental Respdrsist Assets to effect the
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distribution of any remaining Environmental Respomisust Assets and other receipts
relating thereto to the Environmental ResponsetiBeseficiaries, and to terminate the
Environmental Response Trust as soon as practicabkgstent with this Environmental
Response Trust Agreement and the Environmentde8etht Agreement.

2.10 Property Disposition

2.10.1 The Environmental Response Trustee magnyatime, seek the written
approval of the Lead and Non-Lead Agencies forstile or lease or other disposition of
all or part of an Environmental Response Trust QiMPmperty or any personal property
associated therewith. Subject to the written aygdrof the Lead and Non-Lead Agency,
for a particular Environmental Response Trust OwrRexperty, the Environmental
Response Trustee may propose a sale, lease, ositigp of that property that includes
funding from the respective Environmental Respadlsest Environmental Cost Account,
provided that the net effect of any proposed sdedese or disposition is to lessen the total
financial obligations and liabilities as would otwese be incurred in the absence of any
such sale, lease, or disposition.

2.10.2 The Environmental Response Trust may, motioe to and approval in
writing by EPA and the State of West Virginia, s&r ownership of the Big John
Salvage Site to the Fairmont Steel Cook Works Glistdrust. The Environmental
Response Trust may also, upon notice to and apiprovaiting by EPA and the State of
Indiana, transfer ownership of the Miley Avenuee3a Cargill Dry Corn.

2.10.3 Inthe event of any approved sale or leas¢her disposition of
Environmental Response Trust Owned Properties yparsonal property associated
therewith, the proceeds will be paid as follows:

(a) From the gross proceeds, the Environmental Respbmstee
shall return to the Environmental Response Trushidstrative Account any amount
expended from the Environmental Response Trust Aginative Account in connection
with the sale, lease or other disposition.

(b) The remaining proceeds shall be paid to the Enuienrtal Cost
Account for the Environmental Response Trust OwRiaperty in connection with the
property sold.

2.10.4 The parties agree that the rule againgepgties does not apply to the
Environmental Response Trust, but to the extentahg rule against perpetuities or a
rule governing or limiting vesting, accumulatiotisg suspension of alienation, or the like
shall be deemed applicable, the Environmental Respdrust shall automatically
terminate on the date 90 days after the date oohA2il years less 91 days pass after the
death of the last survivor of all of the descendantithe late Joseph P. Kennedy, Sr.,
father of the late President John F. Kennedy, divon the date hereof, and provided
further that if the Environmental Response Trush®weal property located in any
jurisdiction that sets a maximum duration for iet&s in real property located in such
jurisdiction held in trust under a rule againstgetuities or a rule governing or limiting
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vesting, accumulations, the suspension of alienatiothe like, that for the
Environmental Response Trust is shorter than the @ days after the date on which 21
years less 91 days pass after the death of theuastor of all of the descendants of the
late Joseph P. Kennedy, Sr., father of the latsi@at John F. Kennedy, living on the
date hereof, the Environmental Response Trust ahtdimatically terminate as to such
Property upon the expiration of the maximum pegathorized pursuant to the laws of
such jurisdiction. If the Environmental Responsest is terminated in whole or in part
pursuant to this Subsection, title to the rele\Ruaiperty or Properties as to which the
Environmental Response Trust is terminated shatitdoesferred outright and free of trust
to or at the written direction of the United Statesonsultation with any of the States in
which the relevant Property or Properties are Eaaprovided, however, that the
disposition of all relevant Property or Propersésll be governed by applicable state and
federal law, or by agreement of the Environmen&dgdnse Trustee, the United States,
and the applicable State, or by order of the Caund, further provided that neither the
United States or any State will be required to ptee ownership interest in the relevant
Property or Properties as to which the EnvironmdRésponse Trust is terminated.

ARTICLE Il
WORK AND DISTRIBUTIONS

3.1 Work and Distributions Relating to Environmental sBense Trust Owned
Properties

3.1.1 Payments, Funding, Fees, and Expenses

3.1.1(a) _Payments by the Environmental Respongst Tr

The Environmental Response Trustee shall providd_ead and Non-
Lead Agencies for the Environmental Response Towgted Properties with balance
statements and proposed budgets as describedtior$e8.1.1(c) and 3.1.1(e) of this
Environmental Response Trust Agreement. The Enmeotal Response Trustee shall
not pay any expense that has not been provided fbe applicable budget and approved
by the Lead Agency or, in the case of costs inclibethe Environmental Response
Trust Administrative Account, by the EPA.

3.1.1(b) _Emergency Funding

In the event of an emergency at an Environmentap&ese Trust Owned
Property (i) requiring the performance of an Enmireental Action within hours or days
of the Environmental Response Trustee first rengiviotice of the emergency, and (ii)
that does not permit sufficient time to amend theual budget for that property, the
Environmental Response Trustee may utilize fundiom the property’s Environmental
Response Trust Environmental Cost Account to ualerEnvironmental Actions
necessary to respond to the emergency (the “Emeydemvironmental Action”). If an
Emergency Environmental Action is performed byltkad Agency or Non-Lead
Agency, the Environmental Response Trustee mayorgise the Lead Agency (or the
Non-Lead Agency, if the Lead Agency concurs in igj for such Emergency
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Environmental Action from the Environmental Respoiisust Environmental Cost
Account for the Environmental Response Trust OwPixperty in question. Nothing in
this subparagraph shall preclude the payment ortn@isement of the Emergency
Environmental Action through the annual budgetuatdet revision process.

3.1.1(c)_ Administrative Expenses of the EnvironmaéResponse Trust

Prior to the Effective Date, the Environmental Resge Trustee shall
submit to the EPA for approval a budget for thstfit20 days following the Effective
Date (a “120-Day Budget”) for the Environmental passe Trust Administrative
Account. No expenses may be incurred or paid ftwerEnvironmental Response Trust
Administrative Account by the Environmental Respoifisustee that are inconsistent
with an approved 120-Day Budget unless the EPA@mgs such expenses in writing, or
unless a revised 120-Day Budget is approved cemsigtith this Section.

Within 90 days following the Effective Date in thiest year, and thereafter at
least 60 days before January 1 of each year fdotloeving year, the Environmental
Response Trustee shall provide EPA with an annuddiét for administration of the
Environmental Response Trust for review and apgrowveisapproval. If disapproved,
such budget shall be revised and resubmitted a=déiquisly as possible. No
administrative expenses may be incurred or paitheyEnvironmental Response Trustee
that are inconsistent with the approved budgetssiihe EPA approves a revised budget
or arevised line item for an approved budget, i, however, that the Environmental
Response Trustee may incur or pay ongoing or riecuexpenses approved in the prior
year’s budget that occur between the time a prapasaual budget is submitted and the
time it is approved. Each annual budget shall ihela future year forecast of
administrative expenditures, with annual detailsableast the next three years (or such
longer period as the Environmental Agencies slealéonably request). The
Environmental Response Trust shall regularly, lmitless often than annually, and
otherwise upon the reasonable request of an Enmeatal Response Trust Beneficiary,
provide documentation to substantiate compliandh thie applicable approved budget
and application of Environmental Response Trusesssonsistently with the terms of
this Environmental Response Trust Agreement an&thironmental Settlement
Agreement. The approved budget shall be fundethéyransfer of the approved amount
from the Environmental Response Trust Administethccount.

3.1.1(d) _Remuneration for Environmental Respomnsistée’s Start-Up
Fees and Expenses

The Environmental Response Trustee shall be enhtbléemuneration
from the Environmental Response Trust Administeathccount of up to $80,000 for its
reasonable fees and expenses in connection witlotmation of the Environmental
Response Trust prior to the Effective Date. Witbihdays of the Effective Date, the
Environmental Response Trustee will submit detaiedices reflecting its pre-Effective
Date fees and expenses for approval by the EPAr&\the Environmental Response
Trustee, the United States, and the relevant Legehéy jointly agree in writing that the
Environmental Response Trustee accrued pre-Effe€iate fees and expenses in
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furtherance of activities that post-Effective Dateuld constitute an Environmental
Action, those pre-Effective Date fees and expesbali be paid from any applicable
Environmental Response Trust Environmental CosbAnt

3.1.1(e) _Environmental Expenses of the EnvironaddRésponse Trust

Prior to the Effective Date, the Environmental Resge Trustee shall submit to
the Lead Agency and Non-Lead Agency for an Envirental Response Trust Owned
Property for approval a 120-Day Budget for eachit&mmental Response Trust
Environmental Cost Account. The Lead Agency shalle the authority to approve or
disapprove the proposed 120-Day Budget for thevagkeEnvironmental Response Trust
Environmental Cost Account in writing after constitbn with the Non-Lead Agency, if
such consultation is requested by the Non-Lead égeénwriting. No expenses may be
incurred or paid from an Environmental ResponsesflEnvironmental Cost Account by
the Environmental Response Trustee that are inst@emsiwith an approved 120-Day
Budget, except as provided in Section 3.1.1(bundess a revised 120-Day Budget is
approved in writing consistent with this Section.

Within 90 days following the Effective Date in thiest year, and thereafter at
least 60 days before January 1 of each year fdotloeving year, the Environmental
Response Trustee shall provide the Lead AgencyNamdLead Agency for an
Environmental Response Trust Owned Property witano® statements and annual
budgets of projected expenditures from each oEiimdronmental Response Trust
Environmental Cost Accounts. The first budget far temainder of the current calendar
year shall be submitted within 90 days following tffective Date and annual budgets
shall be submitted at least 60 days before eaalmdpid during the term of the
Environmental Response Trust. The Lead Agency $laakk the authority to approve or
disapprove the proposed budget for the relevanir&mmental Response Trust
Environmental Cost Account after consultation wite Non-Lead Agency, if such
consultation is requested by the Non-Lead Agerfayishpproved, a budget shall be
revised and resubmitted as expeditiously as pa&ssidb expenses may be incurred or
paid by the Environmental Response Trustee thaheoasistent with an approved
budget, except as provided in Section 3.1.1(byntess a revised budget is approved
consistent with this Section; provided, howeveat thhe Environmental Response Trustee
may incur or pay ongoing or recurring expenses @t in the prior year’s budget that
occur between the time a proposed annual budgebimitted and the time it is
approved.

3.1.1(f) Reimbursement of Agencies and Performarfdénvironmental
Actions by Environmental Response Trust

The Environmental Response Trustee shall pay ftrods an
Environmental Response Trust Environmental CosbAntto the applicable Lead
Agency making a written request for funds for reimgement within 30 days following
such request. Such written request shall: (inkeccordance with the approved budget
set forth in Section 3.1.1(e), above, and (ii) g§yaghat the funds were used for and
shall certify that they were used only for Enviramtal Actions and future regulatory
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fees or oversight costs with respect to the Envitental Response Trust Owned
Properties. The Environmental Response Trustdeadba pay funds from the
applicable Environmental Response Trust Environalédst Account to a Non-Lead
Agency making a written request for funds withinddys following such request where
the Lead Agency has requested the assistance bliaid.ead Agency with respect to
the applicable Environmental Response Trust Owmegdd?ty. Such written request
shall: (i) be in accordance with the approved budgeforth in Section 3.1.1(e) above,
and(ii) specify what the funds were used for and sbaeitify that they were used only
for Environmental Actions performed and/or oversigbsts incurred after the Effective
Date by the Non-Lead Agency pursuant to a requesidsistance by the Lead Agency
with respect to the applicable Environmental Respofrust Owned Property.

In the case of written requests by the Lead Age¢odize Environmental
Response Trustee to use funds from Environmentgpdtese Trust Environmental Cost
Account to perform Environmental Actions with respe the applicable Environmental
Response Trust Owned Property, the Environmentsph&ese Trustee shall utilize the
funds from that Environmental Response Trust Emvitental Cost Account to undertake
such work promptly and in accordance with any saleedpproved by the Lead Agency
pursuant to Section 3.1.1(d) above. The Environalétesponse Trustee shall be
responsible for the review and selection of anytigmtors sought to perform Work;
provided, however, that the Environmental Respdmestee shall provide the Lead
Agencies with its intended selection at least 3gsdeefore the contract is awarded, and
the Lead Agencies may object or otherwise denwtierd of any contract for any
reasonable reason. The Environmental Responséeérsisall require liability insurance
from each contractor hired to perform Work.

3.1.2 Manner of Payment

Cash payments made by the Environmental Response gursuant to this
Environmental Response Trust Agreement shall linited States dollars by checks
drawn on a domestic bank selected by the Enviroteh&esponse Trustee whose
deposits are federally insured, or shall be draywwibe transfer from such a domestic
bank, at the option of the Environmental Responsestée.

3.2 Actions, Receipts, and Distributions Related to Wgable Insurance

3.2.1 The Environmental Response Trustee shall beoed discretion and
authority to take such actions as may be necessappropriate to pursue and resolve
claims or other rights against insurers for paymenter or relating to the Applicable
Insurance, including the authority to:

3.2.1(a) engage outside legal counsel, consujtaot®untants, and other
independent advisors as necessary or appropriate, a
compensate or arrange or agree to compensate stsunp
using Environmental Response Trust proceeds inrdance
with the provisions of this Environmental Respoifisest
Agreement;
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3.2.1(b) make, execute, acknowledge, and delngraad all documents
or transfers and conveyances of any and all otistruments
that may be necessary or appropriate to carryheupowers
granted herein; and

3.2.1(c) compromise or otherwise settle and resalvsuch claims or
rights to payment for the benefit of the Environha¢Response
Trust and the Environmental Response Trust Bemreigs.

3.2.2 The Environmental Response Trustee shall haveutmaty to make the
following payments and distributions from and betwéhe Environmental Response
Trust Insurance and Administrative Accounts:

3.2.2(a) Disbursements from the Environmental Response Trust
Administrative Account. The Environmental Response Trustee
shall make payments for all professional fees aqaeses
associated with the pursuit of insurance recovdras the
Environmental Response Trust Administrative Account

3.2.2(b) Deposit of Insurance Proceeds. The Trustee shall deposit any
and all payments and proceeds from the Applicatgarance to
the Environmental Response Trust Insurance Accoleram this
account, the Environmental Response Trust Trusiai s
reimburse the Environmental Response Trust Admatise
Account for all professional fees and expensesingldo the
insurance recovery activities, shall pay the Spéogsurance
Counsel's Contingent Fee and shall transfer 9.98teo&dmount
remaining after the payments referred to in thistie to the
Environmental Response Trust Administrative Account

3.2.2(c) Further Disbursements from the Environmental Response Trust
Insurance Account. The Environmental Response Trustee shall,
annually or earlier as determined by the Trustebudse the
balance of the funds from the Environmental Respdmsist
Insurance Account after the payments under Se8t.2(b) to
the Environmental Response Trust Beneficiarie® bsas: (i)
the Environmental Response Trust Environmental Cost
Accounts; (ii) the Government Agency Non-Owned Site
Beneficiaries or, where applicable, to the applieabovernment
Agency Non-Owned Site Reserve Account; and (i) Third
Party Beneficiaries. All payments in this SectioR.3(c) shall be
made according to the Allocation of Insurance Paymeet forth
in Appendix __ to this Environmental Response Trust
Agreement. Disbursements to the Government Agalmy
Owned Site Beneficiaries and to the Third Partydieraries
shall be made according to the payment instructitmtisered by
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those parties to the Environmental Response Trugteen 30
days of the Effective Date, which shall be updasdequired.

3.2.2(d) Disbursements from the Government Agency Non-Owned Stes
Reserve Accounts. The Environmental Response Trustee shall
make disbursements from any Government Agency Nened
Site Reserve Account as directed by written jaistructions
from the applicable federal and state environmeagahcies
with as yet undetermined allocations for the sitrewhich the
account was created as indicated in Appendix __.

3.3 Liens by Certain Environmental Response Tresicliciaries

Notwithstanding anything to the congrim this Article Ill, the Environmental
Response Trust hereby grants to the Environm&esponse Trustee and the Lead
Agencies a first-priority lien and security interescertain Environmental Response
Trust Assets, to secure payment of all amounts dwjealccrued or reserved on account
of the Environmental Response Trust or to be retalyy the Environmental Response
Trustee hereunder or otherwise due hereunder asettoe the performance of all
Environmental Actions and Work required under tiwiEbnmental Response Trust
Agreement and consistent with and limited to thevgions of the Environmental
Response Trust Agreement, as follows: (a) To therBnmental Response Trustee a
first-priority lien and security interest in the Wronmental Response Trust
Administrative Account, (b) to the EnvironmentaldRense Trustee a first-priority lien
and security interest in the Environmental Respdmmsst Insurance Account and all of
Debtor’s rights, title and interest in claims, peeds and recoveries against or as a result
of the Applicable Insurance, but solely for thetpation of the rights of the
Environmental Response Trust Beneficiaries relatontpe Applicable Insurance as set
forth in this Environmental Response Trust Agreethemd (c) to the Lead Agencies a
first-priority lien and security interest in the Wronmental Response Trust
Environmental Cost Account relating to the costat for which it is the Lead Agency.

For the avoidance of doubt, in the event the lawrof state prohibits a trust
entity from holding title to any of the EnvironmahResponse Trust Assets, with the
result being that title is deemed held by the Eonwinental Response Trust Trustee, not
individually but solely it its representative cajpp@s Environmental Response Trustee,
then The Environmental Response Trustee herebysriakesame grants of first-priority
liens and security interests as stated in thegmsagraph of this Section 3.3.

3.4 Unclaimed Distributions

In the event that funds remain in the EnvironmeR&dponse Trust at its
termination, the amounts remaining shall be transtk upon written confirmation by the
United States, the State of Indiana, the Statetalfilthe State of Ohio, the State of
lllinois, and the State of West Virginia, to, respeely, the Superfund, a clean-up fund
or account in Indiana to be designated by IDEMearc-up fund or account in Utah to be
designated by UDEQ, a clean-up fund or accounthio @ be designated by OEPA, a
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clean-up fund or account in lllinois to be desiguhby IEPA, and a clean-up fund or
account in West Virginia to be designated by WVDEP.

ARTICLE IV
THE ENVIRONMENTAL RESPONSE TRUSTEE

4.1  Appointment

Le Petomane XXIX, Inc., not individually but solatyits representative capacity,
is appointed to serve for a period of ten yeatha€nvironmental Response Trustee to
administer the Environmental Response Trust anBrallronmental Response Trust
accounts in accordance with this Environmental Bese Trust Agreement. The
Environmental Response Trustee hereby acceptsagyaintment and agrees to serve in
such representative capacity, effective upon tifiecéife Date. The Environmental
Response Trustee may be re-appointed or repladbd ahd of any ten-year term. If the
Environmental Response Trustee is not reappointdda Environmental Response
Trustee is appointed by the expiration of the Emvmnental Response Trustee’s ten-year
term, the Bankruptcy Court may reappoint the Envinental Response Trustee or
appoint a successor Environmental Response Trustee.

4.2 Retention of Environmental Consultant

After consultation with the Environmental Agencid® Environmental Response
Trust is authorized to obtain the services of anrenmental consultant to implement the
future Environmental Actions (the “Consultant”) hd Environmental Response Trustee
shall consider any request by a Lead Agency, méide @nsultation with a Non-Lead
Agency, to utilize the services of an existing Qdtamnt or contractor, provided that the
continued use of the Consultant or contractor wiel@ost-effective. The Consultant
shall obtain environmental, general and profesdiledaility insurance in the sum of
$5,000,000 or such lesser amount as agreed teeliyrthironmental Response Trust after
consultation with the Environmental Agencies. Theadficiary of such insurance policies
shall be the Environmental Response Trust Pamiéstee Environmental Response Trust
Owned Property Beneficiaries, and shall cover igegice committed by the Consultant
in implementing the future Environmental Actionsasry other negligence committed by
the Consultant. The legal relationship of the @dtast to the Environmental Response
Trust and Environmental Response Trustee is thah afidependent contractor
professional, not that of an entity employed byEm&ironmental Response Trust or the
Environmental Response Trustee. The Consultafitrsttebe deemed an Environmental
Response Trust Party. The Environmental Responsst inay purchase and maintain
insurance coverage covering the sole officer’'sqaakliability for any acts or omissions
in his capacity as president, shareholder, diremtafficer, as well as general liability
and property coverage for the Environmental Respdmast Owned Properties and any
other insurance products that are reasonable gimdaqmte to protect the Environmental
Response Trustee, the Environmental Response dmdghe Environmental Response
Trust Owned Properties from liability.
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4.3 Generally

The Environmental Response Trustee’s powers areisable solely in a
fiduciary capacity consistent with, and in furtheca of, the purposes of the
Environmental Response Trust and this Environmd®¢aponse Trust Agreement and
not otherwise. The Environmental Response Trustak Isave the authority to bind the
Environmental Response Trust, and any succesdemofonmental Response Trustee,
but shall for all purposes hereunder be actingsimapresentative capacity as
Environmental Response Trustee and not individualgtwithstanding anything to the
contrary contained herein, the Environmental Respdinustee shall not be required to
take action or omit to take any action if, aftez #dvice of counsel, the Environmental
Response Trustee believes in good faith such aoti@mission is not consistent with the
Environmental Response Trustee’s fiduciary dutiese Environmental Response
Trustee shall have no obligations to perform artiviies for which the relevant
Environmental Response Trust Environmental CosbAnt or Environmental Response
Trust Administrative Account lacks sufficient funds

4.4  Powers

In connection with the administration of the Envingental Response Trust,
except as otherwise set forth in this EnvironmeR&dponse Trust Agreement or the
Environmental Settlement Agreement, the EnvironaeResponse Trustee is authorized
to perform any and all acts necessary to accomfiisipurposes of the Environmental
Response Trust. The powers of the Environmentgp&ese Trust shall, without any
further Bankruptcy Court approval or order, includghout limitation, each of the
following: (i) to receive, manage, invest, supegvasd protect the Environmental
Response Trust Assets, withdraw, make distributagontspay taxes and other obligations
owed by the Environmental Response Trust or anyr&mmental Response Trust
accounts from funds held by the Environmental Raspd rustee and/or the
Environmental Response Trust (or any EnvironmeR&sponse Trust accounts) in
accordance with this Environmental Response Trgse@ment, and withhold and pay to
the appropriate taxing authority any withholdingets on distributions from the
Environmental Response Trust; (i) to engage eng#syand professional Persons to
assist the Environmental Response Trust and/dEtv@onmental Response Trustee
with respect to the responsibilities described ine@i) to make distributions of the
Environmental Response Trust Assets as provideglirdor the purposes contemplated
in this Environmental Response Trust AgreementthadEnvironmental Settlement
Agreement; and (iv) to effect all actions and exeall agreements, instruments and
other documents necessary to implement this Enmemtal Response Trust Agreement,
including to exercise such other powers as mayelséed in or assumed by the
Environmental Response Trust and/or the Environaidtdsponse Trustee pursuant to
this Environmental Response Trust Agreement ancbaigr of the Bankruptcy Court or
as may be necessary and proper to carry out thesymos of this Environmental
Response Trust Agreement and the EnvironmentdeBetht Agreement. No Person
dealing with the Environmental Response Trust df&lbbligated to inquire into the
authority of the Environmental Response Trustemimection with the protection,
conservation or disposition of Environmental Reg@onrust Assets. The Environmental
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Response Trustee is authorized to execute ancedelivdocuments on behalf of the
Environmental Response Trust to accomplish theqrep of this Environmental
Response Trust Agreement and the EnvironmentdeB8etht Agreement.

45  Other Professionals

The Environmental Response Trustee is authorizeet&n on behalf of the
Environmental Response Trust and pay such thirtiegaas the Environmental Response
Trustee (in accordance with a budget approved putdo Section 3.1 and in a manner
consistent with Section 3.1.1(f) and 4.2.2, abonay deem necessary or appropriate to
assist the Environmental Response Trustee in cariguit its powers and duties under
this Environmental Response Trust Agreement an&thdronmental Settlement
Agreement, including, without limitation, (i) cowldo the Environmental Response
Trust and/or Environmental Response Trustee, laic accounting firm to perform
such reviews and/or audits of the financial boais r@ecords of the Environmental
Response Trust as may be appropriate in the Emaeatal Response Trustee’s
reasonable discretion and to prepare and file anyeturns or informational returns for
the Environmental Response Trust or any Environatd®¢sponse Trust account as may
be required, and (iii) environmental consultantstadians, security personnel,
engineers, surveyors, brokers, contractors, adtratiige assistants and clerks. The
Environmental Response Trustee may pay all suckoRercompensation for services
rendered and expenses incurred in accordance \bitldlget approved as provided in
Section 3.1.1. The Environmental Response Trusteg consistent with its fiduciary
duty and with Section 3.1.1(c), above, retain diidted company to perform services
for the Environmental Response Trust.

4.6 Limitation of the Environmental Response Trustégishority

The Environmental Response Trust and the Enviroteh&gsponse Trustee
shall not and are not authorized to engage in @uetor business with respect to the
Environmental Response Trust Assets or any prodbdedsfrom. The Environmental
Response Trust and the Environmental ResponseeBrahall not take any actions that
would cause the Environmental Response Trust koofgjualify as a qualified settlement
fund under the QSF Regulations.

4.7 Reliance by the Environmental Response Trust Bartie

Except as may otherwise be provided herein: (afgtheronmental Response
Trust Parties may rely on, and shall be proteateeh fiability in acting upon, any
resolution, certificate, statement, instrumentnam, report, notice, request, consent,
order, or other paper or document believed by tteebre genuine and to have been
signed or presented by the proper party or parti®she Environmental Response Trust
Parties may consult with legal counsel, financrahocounting advisors and other
professionals and shall not be personally liabfeafoy action taken or not taken in
accordance with the advice thereof; and (c) Perdeasng with the Environmental
Response Trust Parties shall look only to the ezle¥Environmental Response Trust
Environmental Cost Account related to an EnvirontakAction or to the Environmental
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Response Trust Administrative Account to satisfy keility incurred by the
Environmental Response Trust Parties to such Panszarrying out the terms of this
Environmental Response Trust Agreement or any arfigre Bankruptcy Court, and the
Environmental Response Trust Parties shall haygensonal obligations to satisfy any
such liability other than as provided in Sectioh®1.

4.8 Compensation of the Environmental Response Trustee

The Environmental Response Trust shall pay its masonable and necessary
costs and expenses, and shall reimburse the Enwinotal Response Trustee for the
actual reasonable out-of-pocket fees and expeadés extent incurred by the
Environmental Response Trustee in connection wghBnvironmental Response
Trustee’s duties hereunder, including, without lation, necessary travel, lodging, office
rent (to be paid directly by the Environmental Resge Trust), postage, photocopying,
communication charges (including telephone, fadsinwi-Fi and hosting fees), charges
upon receipt of periodic billings, all in accordaneith an annual budget or fee schedule
approved by the EPA. The Environmental Responastée, and employees of the
Environmental Response Trust and the Environmd&tgaponse Trustee, who perform
services for the Environmental Response Trust bleadintitled to receive reasonable
compensation for services rendered on behalf oEtharonmental Response Trust in
accordance with approved budgets as provided herein

The Environmental Response Trust Assets shall beato the claims of the
Environmental Response Trustee as provided haeththe Environmental Response
Trustee shall be entitled to reimburse itself dudry available cash in the Environmental
Response Trust Administrative Account, and the EEmmental Response Trust shall be
obligated to pay, for actual out-of-pocket experaeas for actual hours worked.

All compensation and other amounts payable to ther&hmental Response
Trustee shall be paid from the Environmental Respdirust Assets as provided herein.

4.9 Liability of Environmental Response Trust Parties

4.9.1 In no event shall any of the Environmental Respdnsist Parties be held
liable to any third parties for any liability, aati, or inaction of any other party, including
the Debtors, the Liquidating Trust/Trustee, or ather Environmental Response Trust
Party. The Environmental Response Trust Partiall, $arther, be indemnified and
exculpated in accordance with Section 4.10.1 afEmvironmental Response Trust
Agreement. The Environmental Response Trusteérsbiabe deemed in breach of its
duties or responsibilities on account of the insighcy of funds. Funding from an
Environmental Response Trust Environmental CosbAnt may not be used except as
otherwise expressly provided by and in accordantetiwe Environmental Response
Trust Agreement. Funding from an Environmentalf@ese Trust Environmental Cost
Account for any Environmental Response Trust OwPiexperty may not be used for any
other Environmental Response Trust Owned Propextigpt as otherwise expressly
provided by and in accordance with this EnvironraeResponse Trust Agreement.
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4.9.2 The Environmental Response Trust Parties are de¢médve resolved
any and all liability they may have under Enviromta Laws to the United States and
States of Indiana, Utah, the State of Ohio, theeSt4 Illinois, and the State of West
Virginia, and have protection from contributioniaas or claims as provided by Sections
113(f)(2) of CERCLA, 42 U.S.C. Section 9613(f)(#)r such any and all such claims
that the Federal Government or those States could.b

4.9.3 No provision of this Environmental Response Trugteement or the
Environmental Settlement Agreement shall requieeEhvironmental Response Trust
Parties to expend or risk their own personal fumdstherwise incur any personal
financial liability based on the ownership or eovimental condition of the
Environmental Response Trust Assets or the perfocenar non-performance of any of
its duties or the exercise of any of its authosis Environmental Response Trustee
hereunder. Notwithstanding the foregoing, the Emmental Response Trustee shall
satisfy from its own funds any liability imposed &yinal order of the Bankruptcy Court,
not reversed on appeal, on account of the Envirotamh&esponse Trustee’s fraud,
willful misconduct, or criminal conduct with relan to the performance or non-
performance of any of its duties or the exercisarof of its authorities as Environmental
Response Trustee hereunder.

4.10 Exculpation and Indemnification

4.10.1 Exculpation. None of the Environmental ResponsestliParties shall be
personally liable unless the Bankruptcy Court, lfipal order that is not reversed on
appeal, finds that it committed fraud or willful seonduct after the Effective Date in
relation to the Environmental Response TrusteefiesluThere shall be an irrebuttable
presumption that any action taken or not taken thighapproval of the Bankruptcy Court
does not constitute an act of fraud or willful neieduct, provided that there has been no
misrepresentation to the Bankruptcy Court. Anygjmeént against an Environmental
Response Trust Party and any costs of defenséngetatany Environmental Response
Trust Party shall be paid from the Environmentadtanse Trust Environmental Cost
Account for the relevant Site only if it relatesth® Environmental Action at the Site, or
from the Environmental Response Trust Administe#hccount, without the
Environmental Response Trust Party having to fiest from its own funds for any
personal liability or costs of defense, unlessalforder of the Bankruptcy Court, that is
not reversed on appeal, determines that it comanitgaid or willful misconduct in
relation to the Environmental Response Trust Paduties.

4.10.2 The Environmental Response Trust Parties are extadpy all Persons,
including without limitation, holders of claims anther parties in interest, of and from
any and all claims, causes of action and othertsse of liability arising out of the
ownership or environmental condition of Environnamesponse Trust Assets and the
discharge of the powers and duties conferred uperhvironmental Response Trust
and/or Environmental Response Trustee or any arfddye Bankruptcy Court entered
pursuant to or in furtherance of the EnvironmeBiattlement Agreement and this
Environmental Response Trust Agreement, or appécalw or otherwise. No Person,
including without limitation, holders of claims anther parties in interest, will be
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allowed to pursue any claims or cause of actiomagany Environmental Response
Trust Party for any claim against the Debtorsnfiaking payments in accordance with
the Environmental Settlement Agreement, this Emrmental Response Trust Agreement
or any order of the Bankruptcy Court, or for imparting the provisions of the
Environmental Settlement Agreement, this EnvirontaelResponse Trust Agreement, or
any order of the Bankruptcy Court. Nothing in #revironmental Settlement Agreement,
or the Environmental Response Trust Agreement| phedlude the United States, the
State of Indiana, the State of Utah, the StateloéQhe State of lllinois, and the State of
West Virginia from enforcing the terms of the Exavimental Settlement Agreement and
this Environmental Response Trust Agreement agdiesEnvironmental Response Trust
Parties as provided herein. Notwithstanding amgm this Section 4.10.2 or elsewhere
in this Environmental Response Trust Agreemenéocbntrary, nothing in the
Environmental Settlement Agreement or in this Emwmental Response Trust
Agreement shall be construed to exculpate the Bnmental Response Trust Parties
from any liability resulting from any act or omiesi constituting fraud, willful
misconduct, or criminal conduct, as provided her&hre parties agree that the
Environmental Response Trustee is not contractedttas an architect, engineer or
surveyor in its role as Environmental Response t€rusThis Environmental Response
Trust Agreement shall not be construed as oneveltd the construction, alteration,
repair or maintenance of a building, structure uafgnances and appliances.

4.10.3 Indemnification. The Environmental Response Trhsallsndemnify,
defend and hold harmless (without the EnvironmeR&sponse Trust Parties having to
first pay from their personal funds) the Environt@Response Trust Parties from and
against any and all claims, causes of action,liieds, obligations, losses, costs,
judgments, damages or expenses (including attorfess and any other assertion of
liability arising out of the ownership or environmal condition of Environmental
Response Trust Assets or action or inaction oommection with the Environmental
Response Trustee’s duties, to the fullest extemhipied by applicable law, including but
not limited to, those caused or alleged to be chbgenegligence or fault of any
Environmental Response Trust Party (except fordfrauillful misconduct, or criminal
conduct), provided that such indemnification shelllimited to funds in the relevant
Environmental Response Trust Environmental CosbAnt for the Environmental
Response Trust Owned Properties if it relates sar&Bnmental Action or the
Environmental Response Trust Administrative Accounithout limiting the foregoing,
any such judgment against a Environmental Respbnsst Party and any such costs of
defense relating to any Environmental Responset Rady shall be paid by the
Environmental Response Trust consistent with thegeand conditions of this Section.
Notwithstanding the foregoing, to the extent frawdlful misconduct, or criminal
conduct of any Environmental Response Trust Pargfieged and the Bankrupcty Court
finds, by a final order, not reversed on appealt sich Environmental Response Trust
Party committed fraud, willful misconduct, or crimal conduct after the Effective Date in
relation to the Environmental Response Trusteefesgluthere shall be no
indemnification, of that Environmental ResponsestiRarty, for any judgments arising
from such allegations of fraud, willful misconduat, criminal conduct. It shall be an
irrebuttable presumption that any action takennaction, consistent with Bankruptcy
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Court approval shall not constitute willful miscarad or fraud, provided that there has
been no misrepresentation to the Bankruptcy Court.

4.11 Termination, Replacement, and Removal of the Emvitental Response Trustee.

4.11.1 Termination

The duties, responsibilities and powers of the Emmental Response Trustee
will terminate on the date the Environmental Resgofrust is dissolved under
applicable law in accordance with the EnvironmeRtsponse Trust Agreement, or by
an order of the Bankruptcy Court; provided thas thection and Sections 4.9 and 4.10
above shall survive such termination, dissolutiod antry. The Environmental
Response Trustee may resign from its trusteeshipeoEnvironmental Response Trust
generally and without cause giving not less thab d&ys prior written notice thereof to
the Bankruptcy Court, the United States, and tiarBnmental Agencies, provided
however, that in the event a suitable replacensentt found and approved by the United
States and the Environmental Agencies, within 12gsdfter such written notice is
provided, the Environmental Response Trustee'gnasion shall not become effective
and the Environmental Response Trustee shall amtm function in its capacity as
Environmental Response Trustee until a suitabl&acement is found and approved by
the United States and the Environmental Agencies.

4.11.2 Replacement:

The Environmental Response Trustee may be replaoea completion of any
ten (10) year term at the written direction of thaited States, the State of Indiana, the
State of Utah, the State of Ohio, the State afdls, and the State of West Virginia,
however, this Section and Sections 4.9 and 4.10slr@ive such termination.

4.11.3 Removal

The Environmental Response Trustee may be remavie: &nvironmental
Response Trust Assets may be transferred to anet@onmental response trust at the
written direction of the United States, the Stdtendiana, the State of Utah, the State of
Ohio, the State of lllinois, and the State of Wsginia by:

(1) The entry of an order by the Bankruptcy Court, neversed on appeal,
immediately upon notice of appointment of a temppoa permanent
successor, finding that the Environmental Respdmastee committed
fraud, willful misconduct or criminal conduct aftére Effective Date
in relation to the Environmental Response Trustdatges under the
Environmental Response Trust Agreement; or

(2) The entry of an order by the Bankruptcy Court, neversed on appeal,
immediately upon notice of appointment of a temppoa permanent
successor, finding that (i) the Environmental Resgolrustee in any
material respect, as a result of negligence, ekates hazardous
conditions at an Environmental Response Trust OviRregerty, (i) is
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seriously or repeatedly deficient or late in parfance of the work or
violates the provisions of the Environmental Setdat Agreement, or
(i) has violated the provisions of this Environmtal Response Trust
Agreement or other related implementation agreesneint the event
of the occurrence of 2(i), 2(ii) or 2(iii), the Uad States, the State of
Indiana, the State of Utah, the State of Ohio Stage of lllinois, and
the State of West Virginia may jointly direct ti{gtthe Environmental
Response Trustee be replaced in accordance witbritieonmental
Response Trust Agreement or (ii) all EnvironmeR@sponse Trust
Assets be transferred to a new trust establishegdmsee clean-up of
the Environmental Response Trust Owned Propedtabe written
direction of the United States, the State of Indjghe State of Utah,
the State of Ohio, the State of lllinois, and that&of West Virginia
to be used in accordance with the terms of thisrenmental
Response Trust Agreement and the EnvironmentdéB8etht
Agreement.

(3) The provisions of this Section and Sections 4.9440 above shall
survive the removal of the Environmental Responsest€e or transfer
of funds.

4.12 Appointment of Successor Environmental Responsstées

Any successor Environmental Response Trustee lshalfoposed by the United
States after consultation with the Environmentadgase Trust Owned Property
Beneficiaries and appointed by the Bankruptcy Codrty successor Environmental
Response Trustee appointed hereunder shall exacubstrument accepting such
appointment hereunder and shall file such acceptatith the Environmental Response
Trust records. Thereupon, such successor Enviroraini@asponse Trustee shall, without
any further act, become vested with all the estateperties, rights, powers, trusts and
duties of its predecessor in the Environmental Bese Trust with like effect as if
originally named herein; provided, however, tha¢@oved or resigning Environmental
Response Trustee shall, nevertheless, when requastgiting by the successor
Environmental Response Trustee, execute and deliverstrument or instruments
conveying and transferring to such successor Enmental Response Trustee under the
Environmental Response Trust all the estates, pieperights, powers, and trusts of
such predecessor Environmental Response Trustee.

4.13 No Bond

Notwithstanding any state law to the contrary, Engironmental Response
Trustee, including any successor Environmental Besp Trustee, shall be exempt from
giving any bond or other security in any jurisdcti
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ARTICLE V
ENVIRONMENTAL RESPONSE TRUST BENEFICIARIES

51 Holders of Beneficial Interests in the EnvironméRRasponse Trust

Beneficial interests in the Environmental Responsest shall be held by each of
the Environmental Response Trust Owned Propertegtigaries. The Government
Agency Non-Owned Site Beneficiaries and Third P8eyeficiaries shall hold a
beneficial interest only in the distribution of pagnts or proceeds on claims under or
relating to the Applicable Insurance consistenhulite terms of this Environmental
Response Trust Agreement.

5.2 Identification of Environmental Response Trust Benaries

5.2.1 In order to determine the actual names and addregshe authorized
representatives of an Environmental Response Beis¢ficiary, the Environmental
Response Trust and the Environmental ResponseeBrabtll be entitled to rely
conclusively on the name and address of the azbrepresentative for such
Environmental Response Trust Beneficiary set fortBection 5.2.2 and in Appendices
____,who may from time to time provide additionareplacement names and addresses
of authorized representatives, or listed in anyteminotice provided to the
Environmental Response Trustee in the future bguahorized representative of such
Environmental Response Trust Beneficiary.

5.2.2 The Environmental Response Trustee shall send €opill reports,
budgets, annual balance statements, and other @éntsithat the Environmental
Response Trustee is required to submit to an Enwiemtal Response Trust Beneficiary
under the Environmental Settlement Agreement aiscBhvironmental Response Trust
Agreement, and related implementation documentsdirgy any unilateral
administrative orders, consent decrees, or admatiigé orders on consent to the
following person(s), as applicable:

As to the United States of America (on behalf oAEBOI and NOAA) as beneficiary:

Authorized representatives to receive all noticaden 5.2.2:

ELLEN SLIGHTS

Assistant United States Attorney
Office of the United States Attorney
District of Delaware

1007 Orange Street, Suite 700
Wilmington, Delaware 10007

Tel: (302) 573-6277

E-mail: Ellen.Slights@usdoj.gov
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THOMAS MARIANI

Chief, Environmental Enforcement Section
Environment and Natural Resources Division
U.S. Department of Justice

P.O. Box 7611

Washington, DC 20044-7611

Telephone: (202) 514-5271

Facsimile: (202) 514-4180

File Ref. No. 90-11-3-11626

CARA MROCZEK

Trial Attorney

SEAN CARMAN

Senior Counsel

Environment and Natural Resources Division
U.S. Department of Justice

P.O. Box 7611 Ben Franklin Station
Washington, D.C. 20044

Tel: (202) 514-1447

Tel: (202) 514-2746

File Ref. No. 90-11-3-11626
Cara.Mroczek@usdoj.gov
Sean.Carman@usdoj.gov

ROBERT ROBERTS

Attorney Advisor

United States Environmental Protection Agency
1200 Pennsylvania Ave., NW

Washington, D.C. 20460

Tel: (202) 564-4267

E-mail: Roberts.Robert@usepa.gov

DEIRDRE DONOHUE
Attorney-Advisor

United States Department of the Interior
Office of the Solicitor

Division of Parks and Wildlife

Branch of Environmental Restoration
800 SW Broadway, Suite 600

Portland, Oregon 97205

Tel: (503) 231-6157

E-mail: Deirdre.donahue @sol.doi.gov
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ERICKA HAILSTOCKE-JOHNSON

Attorney-Advisor

National Oceanic and Atmospheric Administration
United States Department of Commerce

General Counsel Office, Natural Resources Section
501 West Ocean Boulevard, Long Beach, CA 90802
Tel: (562) 980-4070
Ericka.Hailstocke-Johnson@noaa.gov

As to the State of Indiana as beneficiary:

Authorized representatives to receive all noticaden 5.2.2:

[ ]

[]

As to the State of Utah as beneficiary:

Authorized representative and party to receiveatices under 5.2.2:

[]

[]

As to the State of lllinois as beneficiary:

Authorized representatives to receive all noticaden 5.2.2:

Kathryn A. Pamenter

Assistant Attorney General

Environmental Bureau

69 W. Washington St., 18th Floor

Chicago, IL 60602

Phone: 312-814-0608

Fax: 312-814-2347

Email: KPamenter@atg.state.il.us<mailto:KPamenter@ateg.dtat>
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James Kropid

lllinois Environmental Protection Agency
Division of Legal Counsel

1021 North Grand Avenue East
Springfield, IL 62794

(217) 785-7114

As to the State of Ohio as beneficiary:

Authorized representatives to receive all noticaden 5.2.2:

[]

[]

[]

As to the State of West Virginia as beneficiary:

Authorized representatives to receive all noticaden 5.2.2:

[]

[]

[]

53 Non-Beneficiaries

Upon the Effective Date of this Environmental Rasg@oTrust Agreement, the
Debtors and the Liquidating Trust shall have nenests including, without limitation,
any reversionary interest, in the Environmentalf®ase Trust or any Environmental
Response Trust Assets. The Environmental Response Beneficiaries shall be the
sole beneficiaries of the Environmental ResponsistTaccounts. The Debtors and the
Liquidating Trust / Trustee shall not have any t&gbr interest to the Environmental
Response Trust Assets distributed to the Envirotah&esponse Trust accounts, nor to
any funds remaining in any of the Environmentalg®ese Trust accounts upon the
completion of any and all final actions and disleunsnts for any and all final costs with
respect to the Environmental Response Trust.

39



Case 16-11290-CSS Doc 676-2 Filed 01/17/17 Page 51 of 66

5.4  Transfer of Beneficial Interests

The interest of the Environmental Response TruseBearies in the
Environmental Response Trust, which are reflectég on the records of the
Environmental Response Trust maintained by therBnmental Response Trust, are not
negotiable and may be transferred only by ordéh@Bankruptcy Court or by operation
of law, and in any event, only after written notioehe Environmental Response Trust.
The Environmental Response Trust shall not be requo record any transfer in favor of
any transferee where, in the sole discretion ofheronmental Response Trust, such
transfer is or might be construed to be ambiguaus oreate uncertainty as to the holder
of the interest in the Environmental Response Trusttil a transfer is in fact recorded
on the books and records maintained by the Enviesiaht Response Trust for the
purpose of identifying Environmental Response TRexeficiaries, the Environmental
Response Trust, whether or not in receipt of docusnef transfer or other documents
relating to the transfer, may nevertheless makieilolisions and send communications to
Environmental Response Trust Beneficiaries, asghdtuhas no notice of any such
transfer, and in so doing the Environmental Respdmsst and Environmental Response
Trustee shall be fully protected and incur no liggoto any purported transferee or any
other Person. Interests in the Environmental Respdrust may not be transferred to
the Debtors, VSI Liquidating Inc., the Liquidatifigust or any Persons related to any of
the preceding (within the meaning of Section 46§&dof the Internal Revenue Code).

ARTICLE VI
REPORTING AND TAXES

6.1 Reports

As soon as practicable, but no later than 28 dtgs the end of each calendar
quarter beginning with the quarter ended aftertass® first received by the
Environmental Response Trust and ending as sopraatcable upon termination of the
Environmental Response Trust, the Environmentap&ese Trust shall submit to the
Environmental Response Trust Beneficiaries a writegort, including: (a) financial
statements of the Environmental Response Truseatid of such calendar quarter or
period and the receipts and disbursements of thedfrmental Response Trust for such
period; and (b) a description of any action toddesh by the Environmental Response
Trust, and prior to such action being taken, ingedormance of its duties which, as
determined by outside counsel, accountants or @itedessional advisors, materially and
adversely affects the Environmental Response Bnstof which notice has not
previously been given to the Environmental Respdmsest Beneficiaries. The
Environmental Response Trust shall promptly sulahditional reports to the
Environmental Response Trust Beneficiaries wheneasedetermined by outside
counsel, accountants or other professional advisoradverse material event or change
occurs which affects either the Environmental Respadl rust or the rights of the Persons
receiving distributions (including, without limitan, the Environmental Response Trust
Beneficiaries) hereunder.
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6.2 Other

The Environmental Response Trust shall also fitecbmse to be filed) any other
statements, returns or disclosures relating t&etheronmental Response Trust that are
required by any applicable Government Agency.

6.3 Reports in Support of Insurance Claims

The Environmental Response Trust shall alsqditecause to be filed) reports
and cost analyses in support of claims againstamse carriers at the request of any
Environmental Response Trust Beneficiary, and girallide the United States a copy of
any such reports and cost analyses.

6.4 Taxes

The Environmental Response Trustee shall be theaifastrator,” within the
meaning of Treasury Regulation Section 1.468B-3(k){f the Environmental Response
Trust. Subject to definitive guidance from theehmial Revenue Service or a judicial
decision to the contrary, the Environmental Respadnsistee shall file tax returns and
pay applicable taxes with respect to the EnvirortadeResponse Trust in a manner
consistent with the provisions of the QSF Reguratid\ll such taxes shall be paid from
the Environmental Response Trust AdministrativecAot.

ARTICLE VII
MISCELLANEOUS PROVISIONS

7.1 Amendments and Waivers

Any provision of this Environmental Response TrAgteement may be amended
or waived by mutual written consent of the Envir@mtal Response Trust and the
Environmental Response Trust Owned Property Beaeifis; provided, however, that
no change shall be made to this Environmental Resspdrust Agreement that would
alter (a) the provisions of Section 7.2 hereofdvessely affect the federal income tax
status of the Environmental Response Trust as alifepa settlement fund” (in
accordance with Section 6.4 hereof), or (b) undéggsed to in writing by the
Environmental Response Trustee, any of the righpowers of the Environmental
Response Trustee as contained in this EnvironmBetspponse Trust Agreement, or (c)
unless agreed to in writing by the affected bemafyfies), any rights of the Government
Non-Owned Sites Beneficiaries and the Third-Padpdiciaries. Technical
amendments to this Environmental Response Trustekgent may be made as
necessary, to clarify this Environmental ResponssstfTAgreement or enable the
Environmental Response Trustee to effectuate thestef this Environmental Response
Trust Agreement, in a manner consistent with theifenmental Settlement Agreement
with the written mutual consent of the EnvironméRasponse Trust and the
Environmental Response Trust Beneficiaries.
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7.2 Tax Treatment

The Environmental Response Trust created by thisr&@mmental Response Trust
Agreement is intended to be treated as a quakktiement fund pursuant to the QSF
Regulations for federal income tax purposes, arilda@xtent provided by law, this
Environmental Response Trust Agreement shall bemg@d and construed in all respects
consistent with such intent.

7.3 Cooperation

The Environmental Response Trust and Environm&eaponse Trustee shall
take such actions and execute such documents asam@nably requested by the Debtors
and/or the Liquidating Trust with respect to efteating this Environmental Response
Trust Agreement and the transactions contemplak@lby, provided that such actions
are not inconsistent with this Environmental Resggonrust Agreement or the
Environmental Settlement Agreement. To the extest the Debtors and/or the
Liquidating Trustee request the Environmental Raspdlrust and/or the Environmental
Response Trustee to take such an action, the Eimental Response Trust and
Environmental Response Trustee shall do so atdleeegpense of the Debtors and/or the
Liquidating Trustee (as applicable). To the extbat the Environmental Response Trust
and/or the Environmental Response Trustee requef¢btors and/or the Liquidating
Trustee to take such action, the Debtors and/okith&dating Trustee shall do so at the
sole expense of the Environmental Response Trasider the Environmental Response
Trust (as applicable). Prior to the Effective Datel for a period of six (6) months
thereafter, the Debtors, at their sole expensd, tsthk& such actions and execute such
documents as are reasonably requested by the EBmertal Response Trust with
respect to effectuating this Environmental Respdnsst Agreement and the
transactions contemplated thereby, provided thet agtions are not inconsistent with
this Environmental Response Trust Agreement oEthgaronmental Settlement
Agreement. Upon reasonable request, consistehtSeiction 2.1.5, and for an indefinite
period, the Debtors shall reasonably cooperate avithassist the Environmental
Response Trust in order to facilitate the presentatf claims, or settlement of claims,
under the Applicable Insurance, including executbnecessary documents; however,
the Debtors shall not be required to fund any &ffandertaken to seek recoveries under
the Applicable Insurance.

7.4 Situs of the Trust

The situs of the Trust herein established is 1i8nd o the extent the Bankruptcy
Code or other federal law is applicable, the rigtitgies, and obligations arising under
this Environmental Response Trust Agreement sleadjldverned by, and construed and
enforced in accordance with, those laws as aracaiy®. Where the Bankruptcy Code
or other federal law is not applicable, the rigllsties, and obligations arising under this
Environmental Response Trust Agreement shall berged by, and construed and
enforced in accordance with, the laws of the Stat#inois, without giving effect to the
principles of conflict of law thereof.
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7.5 Severability

If any provision of this Environmental Responsestrdigreement or application
thereof to any Person or circumstance shall bélyidatermined by the Bankruptcy
Court to be invalid or unenforceable to any extdrg,remainder of this Environmental
Response Trust Agreement, or the application df puovision to Persons or
circumstances other than those as to which itle ingalid or unenforceable, shall not be
affected thereby, and such provision of this Envinental Response Trust Agreement
shall be valid and enforceable to the fullest eixpemmitted by law.

7.6 Sufficient Notice

Any notice or other communication hereunder shalifowriting and shall be
deemed to have been sufficiently given, for allqmses, if deposited, postage prepaid, in
a post office or letter box addressed to the Peiowhom such notice is intended to the
name and address set forth in the case of an Emagatal Response Trust Beneficiary in
Section 5.25.2 of this Environmental Response TAgseement or such other address
provided in writing to the Trust by an authorizegresentative of the respective
Environmental Response Trust Beneficiary. As atesy, the Trustee may also send
notice by facsimile or e-mail in addition to serglinritten notice.

7.7 Headings

The section headings contained in this Environmdtgaponse Trust Agreement
are solely for convenience of reference and slwlbffect the meaning or interpretation
of this Environmental Response Trust Agreemenngrtarm or provision hereof.

7.8  Actions Taken on Other Than Business Day

If any payment or act under this Environmental Rese Trust Agreement is
required to be made or performed on a date thaitis Business Day, then the making of
such payment or the performance of such act maypbwleted on the next succeeding
Business Day, but shall be deemed to have beenletadpas of the required date.

7.9 Consistency of Agreements and Construction

In the event of any conflict between this Enviromtad Response Trust
Agreement, the Environment Settlement Agreemernt tlaa Plan, this Environmental
Response Trust Agreement shall control.

7.10 Compliance with Laws

Any and all distributions of Environmental Respoiisast Assets shall be in
compliance with applicable laws, including, but hotited to, applicable federal and
state securities laws.

7.11 Preservation of Privilege.
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In connection with the Environmental Response TAssets, any attorney-client
privilege, work-product privilege, or other privije or immunity attaching to any
documents or communications (whether written of) dransferred to the Environmental
Response Trust shall vest in the Environmental &esp Trust and its representatives,
and the Parties are authorized to take all necgsstions to effectuate the transfer of
such privileges.

7.12 No Recourse to Environmental Response Trust Baagés.

In no event shall the Environmental ResponsetBaseficiaries have any
responsibility for paying any expenses, fees, ahdrabligations of the Environmental
Response Trust, including but not limited to oltiigas related to the Environmental
Response Trust Assets, and in no event shall thedfrmental Response Trust or the
Environmental Response Trustee, or any of theinsgeepresentatives, or professionals,
have recourse to the Environmental Response Terstfitiaries therefor.

7.13 Status of Environmental Response Trust Benefigarie

No Environmental Response Trust Beneficiary shalleemed to be an owner,
operator, Environmental Response Trustee, parigent, shareholder, officer, or
director of the Environmental Response Trust o&heironmental Response Trust
Parties, or to be an owner or operator of any efEhvironmental Response Trust Owned
Properties, solely on account of this EnvironmeR&dponse Trust Agreement or the
Environmental Settlement Agreement, or actionsewoplated thereby, or its status as an
Environmental Response Trust Beneficiary or partthis Environmental Response
Trust Agreement or the Environmental Settlementeagrent.

7.14 Uniform Custodial Trust Act.

The Environmental Response Trust Agreement shabesubject to any
provision of the Uniform Custodial Trust Act as pted by any state, now or in the
future.
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THE UNDERSIGNED PARTIES ENTER INTO THIS AGREEMENT:

FOR THE UNITED STATESOF AMERICA:

Date:

Date:

Date:

CHARLES M. OBERLY, llI
United States Attorney
District of Delaware

ELLEN SLIGHTS

Assistant United States Attorney
1007 Orange Street, Suite 700
Wilmington, Delaware 10007
Tel: (302) 573-6277

JOHN C. CRUDEN

Assistant Attorney General

Environment and Natural Resources Division
U.S. Department of Justice

Washington, D.C. 20044

ALAN S. TENENBAUM

National Bankruptcy Coordinator
Environment and Natural Resources Division
U.S. Department of Justice

P.O. Box 7611 Ben Franklin Station
Washington, D.C. 20044
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Date:

CARA MROCZEK

Trial Attorney

SEAN CARMAN

Senior Counsel

Environment and Natural Resources Division
U.S. Department of Justice

P.O. Box 7611 Ben Franklin Station
Washington, D.C. 20044

Tel: (202) 514-1447

Tel: (202) 514-2746

46



Case 16-11290-CSS Doc 676-2 Filed 01/17/17 Page 58 of 66

FOR THE UNITED STATESENVIRONMENTAL PROTECTION AGENCY:

Date:

CYNTHIA L. MACKEY

Director, Office of Site Remediation Enforcement
United States Environmental Protection Agency
1200 Pennsylvania Ave., NW

Washington, D.C. 20460

ROBERT ROBERTS

Attorney Advisor

United States Environmental Protection Agency
1200 Pennsylvania Ave., NW

Washington, D.C. 20460

Tel: (202) 564-4267
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FOR THE STATE OF INDIANA ON BEHALF OF THE INDIANA DEPARTMENT OF
ENVIRONMENTAL MANAGEMENT:

Date:
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FOR THE STATE OF UTAH ON BEHALF OF THE UTAH DEPARTMENT OF
ENVIRONMENTAL QUALITY:

Date: By:
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FOR THE STATE OF ILLINOISON BEHALF OF THE ILLINOISENVIRONMENTAL
PROTECTION AGENCY:

Date: By:
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FOR THE STATE OF OHIO ON BEHALF OF THE OHIO ENVIRONMENTAL
PROTECTION AGENCY:

Date: By:
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FOR THE STATE OF WEST VIRGINIA ON BEHALF OF THE WEST VIRGINIA
DEPARTMENT OF ENVIRONMENTAL PROTECTION:

Date: By:
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FOR VSl LIQUIDATING INC.:

Date:

Date:

Date:

Doc 676-2 Filed 01/17/17

By:

By:

By:
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[ATTORNEYS]
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FOR THE ENVIRONMENTAL RESPONSE TRUSTEE:

Date:

By:

The Environmental Response Trustee by and throegh L
Petomane XXIX, Inc., not individually but solely the
representative capacity as Environmental Responssée
of the Vertellus Specialties Environmental Respornsest

JAY A. STEINBERG

not individually, but solely in the representatcepacity as
President of the Environmental Response Trustéaeof
Vertellus Specialties Environmental Response Trust
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Appendix A — Allocation of Insurance Proceeds

Environmental Response Trust Cost Accounts

Provo and Wendover Cost Account
Big John Salvage Cost Account

Granite City Cost Account
Miley Avenue Cost Account

Cleveland Cost Account

Government Agency Non-Owned Sites Beneficiaries

Site Agency Beneficiaries
Quendall EPA
FWS / NOAA
St. Louis Park EPA
MPCA
Joppa IEPA
Dover EPA
OEPA
Lima OEPA
Lower Passaic EPA

FWS/NOAA

Allocation

15.5%
15.5%

7%
7%

0.01%

Allocation

23%
7%

5% to Reserve Account

2.5% to Reserve Account

2.5% to Reserve Account

2.5%

2.45%
0.05%





